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SECTION A

SECTION A APPLIES REGARDLESS OF CONTRACT PRICE

Wheaever used in this document, the following definitions shall be appiicabie
unless the content indicates otherwise:

(a) "DOE" shall mean the United States Department of Energy or
any duly authorized representative thereof, including any muccessor or
predecessor agercy inereof, inciuding ine Contracung Gificer.

(b) “Government” shall mean the United Siates of America.

(¢} “Contracting Officer”™ zhall mean the Government official
execuling the contract berwesn FERMCO and the DOE, and includes any
appointed successor or suthorized representative thereof,

(d) "FERMCO" shall mean the Fernaid Environmental Resiorstion
Management Corporauon. The term includes awthorized representauves of
FERMCO acung within the limits of their sauthority as delegsted by
FERMCO.

(¢) "Seller™ shall mean the person or organization enlering into this

comirace with ETERLICn
CUTGINaLT Wil recruvicJ.,

(D "Head of the Agency” or “Secretary” shall mean the Secretary,
the Under Secretary, and Assistars Secretary, or any other head or sasistant
head of the executive or military depanment or other Federal agency.

(® “Supplies” shall mean equipment, componenis, parts and
maisrials w be provided Dy Sclier and is mommmpurmamtom
coatract.

(h) "Services® shall mean iahor, direction of labor. production of
lechnical informatuon. consulling services or any other services furnished by
Seller and i3 subcontraciors under this contract.

{i) “Subkonirecior” ihall mean any mibconirscun of suppiier of any
tier which supplies goods and/or services 10 Seller in connection with Seiler’s
obligations under this contract.

() "Work~ shail mean npplies, services. and vendor data provided
by Sefler and its subcontraciors aad all work performed with respect therews
pursuant 1o this coniract.

(k) "Vendor Data® shail mean any and all information, data and
documentation to be provided by Seller and its subcontractors under this
contract.

No member of ar deiegate to Congress, or resident commasioner, shall be
admitied to any share or part of this contract, or © any benefit arising from
it. However, this clause daes not apply to this contract to the extent that this
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contract 13 made with a corporation for the corporation’s generd
bencfi.

A3 FAR 52.203-3 GRATUITIES (APR 1984)

(a) The night of Seller to proceed may be termimited by writien
notice if, after nolce and hearing, the head of the agency or FERMCO
determines that the Selier, ils ageat, or another representative—

f]\gfgadmnw- rannty (s o 55 selectesaassnt ns
L oTPRVE S PNy S.g. s smmmmmen

gift) to an officer, official, or employee of FERMCO; and

(2) Intended, by the gramity, 1o obiain a contract or
{avorsbie treatment under a conlract.

(b} The facts supporung this determination tay be reviewed by any
court naving lawful junsdiction.

(c)} If this contract is \ermunated under paragraph (a) above.
FERMCO is entitled—

(1) To purmue the stame remedies as in a breach of the

(2) In addition to any other dumages provided by law,
1o exemplary damages of not {ess than 3 por more than 10 times the cost
incurred by the Seller in giving gratuities 1o the person concerped. a3
determined by FERMCO.

(This subparagraph (c}(2) is applicable only if this contract uses
money appropriated to the Depariment of Defense )

(d) The nghis and remedies of FERMCO provided in this clause
shall not be exclusive and are in addition w0 any other rights and remedies
provided by iaw or under this contract.

A4 FAR 52203-5 COVENANT AGAINST CONTINGENT FEES (APR
1988)

(2) The Seller warrants that no person or agency has been
empioyed or reaited to solicit or obuin this contract Upon an agreement or
undersanding for a contingent fee, except 2 bona fide empioyee or agency.
For breach or vioiaton of this warranty, FERMCO shall have the night 1o
annui this contract without lisbility or, in its discretion, (0 deduct from the
copiract price or conzideration, or otherwite recover, the full amount of the

coptingent fee.

(b) "Bona fide agency, ™ as used in this ciause, means an esuablithed
commerciai or seliing agency, maintsined by a Seller for the purpose of
sacuring business, that aecither exerts nor proposes o exert improper influsnce
0 snlicit or obtain FERMCO contracts nor holds itself out as being able 1o
obtain any FERMCO contract or contracts tnrough improper influence.

“Boma fide employee,” as used in this clause, means a persan,
employed by a Seller and subject 1o the Seller's supervision and control as o
ume. piace. and m of perfor ., who peither exerts nor propases Lo




exert improper iniluence 1o solicit or ootain FERMCO contracis nor ho.ds out
as peing able to obtain any FERMCO contract or contracts through improper
influenze.

‘Contingent jee.” as usea in this clause. means any commussion,
percenuage. brokerage, or other fee that 1s contingent unon the muccess that &
person or concern has in securing 8 FERMCO contract.

*Improper Influence,” as used in this clause, means any influence
ihai inauces or tends 1o induce a FERMCO cmployee or officer 10 give
considerstion or 1o act regardiag a FERMCO cootract on any basis other than
the menits of the mater.

AS FAR 52.203-6 RESTRICTIONS ON SUBCONTRACTOR SALES TO
FERMCO (JUL 1985)

{s) Except as provided in (b) below, the Seiier shall not enter into
any agreemen! with an actal or prospective subcontractor, oor otherwise act
in any manner, which has or may have the effect of restiricting zales by much
subcontractora directly to FERMCO or the Government of any item or nrocess
(including computer software) made or furnished by the Seller under wnis
contract or under any follow-on production contract.

(o) The prohibition in (a) above does not preclude the Seiler from
asserung nghis that are otherwase authorized by law or regulauon.

{c) The Seller agrees W incorporate the substance of this clause,
including this paragrapk (c), in all subcontracts under this contract.

A6 FAR 52.203-7 ANTI-KICKBACK PROCEDURES (OCT 1983)
(a) Definitioas

*Kickback,” as used in this clsuse., means any money, fee,
commitzion, credit, gift, gramity, thing of value, or compensationof any kind
which is provided, direcily or indirectly, 1o FERMCO or any employee, any
Seller or Seller employee for the purpose of improperly obuaining or
rewarcing {avorable Ureauneni 1In connection with a contract or 1n coanection
with & subcontract relaling 1o a contract.

“Person.” as used in this clause, a 10n, Dar hip.

business assocuation of any kind, trust, jouni-stock company or individual.
“Contract.” as used in this clause, means a contract or contractual
obtaining supplies. malerials, equipment. or services of agy kind.

*FERMCO employee,” as used in this clauze, means any officer,
partner. employee, or agem of FERMCO.

“Subconiract.”™ as used in thizs clause, means a contract or
comniracaial acton coiéred wio by ine Seiler for the purpose of providing
supplics. materials. equipmeat, o services of any kind under this contract o
FERMCO.

“Seller empioyee,” as used in this ciause, means any officer,
panner. empioyee, or agent of the Seller.

“Subconiracior.” as used in this ciause, (1) means any person other
than Seller herein, who offers to furnish or furnishes any supplies. materuis,
equipment, or services of any kind under the contract or a subcontract ealered
inio in connectioa with this contract, and (2) includes any person who offers
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to furmsn or furnishes peneral supplies 10 the Seller or a higher uer
subconiractor.

“Subcontracior employee,” as used in this clause, means any
officer. pariner. employee, or agent of a subconiracior.

(b) The Anti-Kickback Act of 1986 (41 US.C 51-58) (the Act).
prohibits any person frorm—

(1) Providing or anempling to provide or offering w
provide any kickback:

(2} Soliciting, accepiing, Or Aliemmpung W kccept any
kickhack: or

(3) Including, directly or indirectly, the amoun of any
kickhack 10 the contract price charged by a Seller 1o FERMCO or s the
contract price charged by a subcootracior 1o the Seller or higher uer
subcontractor.

(©) (1) The Seller shali have in piace and follow reasonabic
procedures aesigned Lo prevent and detect paszibie violatians described in
paragrapn (b) of this ciause 1n its own operations and direct business
relationships.

(2) When the Seller has reasnnable grounds 1o believe
that a vinlstinn described in peragrapk (b} of this slauss may have scoumed,
the Sciler thall promptiy repont in writing the poasible violation. Such reports
shall be made t0 FERMCO, DOE Inspecior General, or the Deparnument of
Justice

(3) The Seller or rubconiractor shall cooperate fully with
any Federal agency investigating a possible violation aeacribed in parsgraph
)

(4) FERMCO ray (i) offset the amount of the kickback
against any monies owed by FERMCO under the coatract and/or (i1) direct
that the Seller withhold, from sums owed a subconiracior under the contract,
the amount of any kickback. FERMCO may order that monies withheld
under sundivizion (c){(4)(ii) of this clause be paid over 10 FERMCO unuess
FERMCO has siready affiet thoss monies under subdiision (¢4} of thiz
clause. ln either case. the Scller shall actfy FERMCO when the momes are
withheid from subcontractor.

(5) The Seller agrees to incorporate the subsiance of this
clanse . including this subparagraph (¢}(5) but excepting subparagraph (c)(1).
in all subconiracis under this contract.

A.7 DEAR 952.208-70 PRINTING (APR 1984)

The Seiler shall oot engage ia, nor subcontract for, any printing (as
that termn is defined in Title § of the U.S. Government Printing and Binding
Regulauoas in effect on the effective date of this contract) in connection with
the performance of work under this contract. Provided, however, tha
performance of a requiremant under this contract involving the duplication of
less than 5,000 copies of a single unit, or no more than 25,000 units in the
aggregaie of multiple umuis, will not be deemed to be priming. A uail is
defined as one sheet, size 8 1/2 by 11 inches one zide only, ope color. A
requirernent is defined as a singie publication document

(1) The term “printing” includesthe following processes:
composition. plale making, presswark  binding, micraform publishing, or the

ey



end ems proguced by such processes.

2) If fulfillners of the cootract will pecessitate
reproduction 1n excess of the limits a21 forth above, the Selier shall natify
FERMCO in wriung ana obuin FERMCO"s approvai prior 1o acquiring oa
FERMCOs behall production, scquukiiou. and dizsemninauon of printed
matier.  Such prnung must be obinined from Government Printing Office
(GPQO), a contract source designated by GPO or a Joint Commitiee on Printing
suthorized federai printing plant.

(3) Printing services not abiained in compliance with this
guidance will resuit in the cost of smuch printing being disaliowed.

(4) The Seller will include in each of his subcontracts
bereunder 2 provisioa substantially the same as this clause including this
paragraph (4).

AR FAR 52.211-13 STOP-WORK ORDER (AUG 1989)

(s} FERMCO may, ai any uime, by wnasa order io ine Seiier,

require the Selier 1o sop all. or any pant, of the work called for by this
coatract for & period of 90 days afier the order iz delivered to the Seller, and
for any further pened 1o which the parues may agree. The order shall be
specifically identified as a sop-work order izmued under this clause. Upan
receipt of the oraer. the Seller shall immediaisly comply with its erms and
ake ali reasonable steps 10 minimizztheimumofcmaﬂmabutothz

work coversd by the order during the periad of work moppage. Within a

period of 90 days sfier & tiap-work order is delivered 1o the Seller, or within
any exicnsion of that penod o which the parues thall have agreed, FERMCO
shall cither

(1) Cancel the siop-work order; or

{2} Terminare the work covered by the order as providad

in the Default, or the Termination for Convenience of FERMCO, clauses of
this contract

(b) If 2 sop-work order ixmued under this ciause is canceled or the
period of the order or any extension thereof expires, the Seiler shall
resume work. FERMCO shall make an equilable adjustment in the delivery

arhadiils ae cantract prics, or both and tha snasenas chol Lo

madified, in writing, accordingly, if —

(I} The siop-work order resiils in an increase in the
time required for, or in the Seiler’s cosmt properly allocable to, the
performance of any pant of this coatract; and

() The Ssllor ammerts 22 cight is the adjummen: withi

30 days afier the end of the period of work stoppage; provided. that, if
FERMCO decides the facts justify the action, FERMCO may receive and act
upos 2 proposal submitied st any ume before final payment under this
contract.

(c) If 2 mop-work order is not canceled and the work covered by

or the convVesicnoe s e
the order is terminased for the coavessence of FERMCO, FERMCO shali

aliow ressonabie costs resuliing from the stop-work order in arriving at the
termination settiement .

(d) If & stop-work order is not canceied and the work covered by

the order is terminated for default, FERMCO shall allow, by equilable
adjustment or otherwise, reasnaable costs resulting from the siop-work order,
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A.9 FAR 52.222-1 NOTICE TO FERMCQ OF LABOR DISPUTES {APR
1984)

{a) If the Seiier has knowledge thal any acmal or potential labar
dispute is delaying or threatens 10 delsy the timely performance of this
contract, the Seller shall immediatcly pive notice, including ail relevant
informauon, 10 FERMCO.

(b)ﬁ:SdhrlgrmwinmmeMofmhchmg
including this paragraph (b}, in any subcoatract to which a labor dispute may
deisy the umeiy periormance of this coniract; except that each subcoatract
shail provide that in the event its timety performance is defayed or threatened
by delay by any actual or potential labor dispute, the Seller shall immediately
notify the next higher tiee subconiractor or FERMCO, a1 the case may he, of
all relevant information concerning the dispute.

A.10 FAR 522223 CONVICT LABOR (APR 1988)

The Seller agrees not 10 employ any persoa undergoing sentence
of impnsonmen: in performing this contract except as provided by 18 U.5.C.
4082(c)(2) and Executive Order 11755, December 29. 1973_

AL FAR 51.223-3 HAZARDOUS MATERIAL IDENTIFICATION AND
MATERIAL SAFETY DATA (NOV 1989}

{2} The Sciler agrees 10 submit a Materia) Safety Dals Sheet
(Depariment of Labor Form OSHA-20), a3 prescribed in Federal Standard No.
313B, for all hazardous materials 5 days before delivery of the material,
whether or not listed in Appendix A of the Sundard. This obligation spplics
o all materials delivered under this contmes which will invoive expomure o
hazardous matenals or items containing these materiais.

(b) "Hazardous material.” as used in this clause, is as defined in
Federal Standard No. 313B, in effect on the date of this contraet.

(c) Neither the requirements of this clause nor any act or failure 10
sct by FERMCO or the Government thall relieve the Seller of any
responsibility or liability for the asfety of Government, FERMCOQ, Seller, or

e

FipCOoniracior, pcrn:rnmx or propermny.

(d) Nothing contained in this clause thall relieve the Seller from
complying with applicabie Federal, state and lacal laws, codes, ordinances and
regulauions (including the obwaining of licenses and permits) in connestinn with
hazardous mateniai.

{c) The Governmeni's and FERMCO's nights in data furnizhed
under this coniract with respect 1o hazardous material are as follows:

(1) To use, duplicate. and disclose any data furnished
under this clause is applicabie. The purposes of this right are to (i) apprise
personne} of the hazards to which they may be exposed in using, handiing,
packsping, transporting, or disposing of hazardous materiais; (i) obtain
medical ireatment for thase affecied by the materiai; and (iil) have others uze,
duplicate. and disclose the dawa for FERMCO and the Governmens for these
purposes.

(2) To use, duplicate, and ditciose data furmshed under
this ciause, in sccordance with subpsragraph (e} (1) above, in precedence over
any other clause of this contract providing for rights in data.



3) That FERMCO ana the Government are not
precluded from using sumilar or identicai data required from other sources.

(4) That the dais shail not be duplicaied. disciosed. or
released outside FERMCO or the Governmem, 1n whole or tn pan for any

ammtaieitiom e meamifactom me m i the fallrmcon lansmd ia smeslrad Ao
SCQUISILON OF MARUISCIINAE Pulpias, i1 Wil ICaDSNg ool if Mmardal On

each piece of dala (o which this clause applies—

*This is furmished under Uniied States Government Prime
Contrart No. DE-AC(5-920R21972 and shall oot be used. duplicated, or
disclosed for any acquisition or maonfactnring purpose without the
permission of the Sefler. Thix legend shall be marked on any
renwrnductinn af thic data *

Tepraa

{5) That the Seller shall pot place the legend or any
other restrictive legend on any data which (t) the Seller or any mubcontrscior
previcusly delivered 1o FERMCO or 1he Goveroment withou! Limilstions or
(ii} should be delivered without limitarions under the conditions specified in
the Federal Acquisition Regulatinns in the clause at 52.227-14, Rights in
Data.

(f) The Seller thall intert this clause. including this paragraph (f),
with appropnate changes 1n the designation of the parues. 1n suncontracts at
any uer {inciuding purchaze desigmauon or purchase orders) under this
coatract involving harardous materiaf.

Al12F
(a) The Seller agrees wo-

(1} Comply with the Privacy Act of 1974 (the Act) and
the agency ruies and regulations ismued under the Act in the design,
development, or opevation of any system of records on individuals to
. accomplizh an agency function when the contract smecifically identifies-

(i) The systems of records; and

(u) The demgn, development or operation
work that the Seller is to perform:

(2) Include the Privacy Act naotification contained in this
contract in every soliciation and resulting subcontract and in every
subcontract awarded without 3 solicuation. when the work statement in the
proposed subcontract requires the design, development, or operation of a
system of records on individuals that is subject 1o the Act; and

(3) Include this clause, inchuding this subparsgraph (3).
in all subcontraciz awarded under this contract which requires the design,

development. or opersuon of such a sysiem of records.

(b) In the eveunt of violations of the Act, a civil action may be
brought against the agency involved when the violalion concerns the dexign,
development, or operation of a systzm of records oa individuals 10 accomplish
an agency function. ana criminal penaities may be imposed upon the officers
or emnloyees of the agency when the violatinn concerns the operation of 2
sysiem of records on individuals W accommplish an agency function. For
purpozes of the Act, when the coniract 13 for the operstion of & system of
records on individuals 1o accomplish an agency function, the Seller and any
employee of the Seller i3 considered 10 be an empioyee of the agency.

(c} (1) "Operstion of a sysiem of recorda,” uuaedmth.u

clangs mesns narfnﬂln-nr; nfln\r of the activities assnciatad with mai

4
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ine sysiem of recoras, incinding the collection, ute, and dissermanauon of
records.

(2) "Record.” as used in this clause. mesns any item.
collecuon, or grouping of informaton about an ndividaal 1hat is mainiained
by an ageocy, including, but ot limited w, edicxiion, foancial iramaes FoGS.
medical history, and criminal or employment higory and thet contains the
person’'s name, or the ideniifying number, symbol, or other identifying
particuiar axsigned Lo the individual, such az s fingerprint or voiceprint oc a
photograph.

(3) “System of records on individuals.” s used i this

]IlII.. MeAne & FEOMIn af any recomde nndes the samrmal af ane ansmoy fanes
TRESnT T PTOUP ©F 2 TOCOMTS UDDIT 1SS SO OF &5 gy imemm

which informauon is retrieved by the name of the individual or by some
identifying number, symbol, or other identifying panicuiar asngned to the
‘llﬂl‘“idl.l.ll-

(d) (Deviation) The Seiler shal] include appropriale provisions in
mibeorniracts o implement this requirement -

A.13 FAR 52225 3 BUY AMERICAN ACT-SUPPLIES (JAN 1989)

(a) The Buy American Act {41 U.S.C. 10) provides thai the
Government give preference o domestic end products.

Conq)onems as used in this clause, means thoze arnicles,

matemaly wromorsisd dissctly intn the snd aeodusts

mafrnaliz, and SURDOUSE OO Uy imo ihe snn procucts,

"Domestic end product,” as uszed in this claute, means {1} an
unmamifactured end product mined or produced in the Ugited States, or (2)
an end product manufactured in the United Siates, if the cost of is
components mined, produced, or manufactured in the United States exceeds

50 percent of the cost of all its components. Compoaents of foreign onigin of
the sarme class ar kind as the nrnduru referrad 10 in Lr B__r_"_ b)2) or
(J)ofthuclnmdnubemu.dudomcm. Scrap penerated, collected, and
prepared for processing in the United States is considered domemic. On
acquisitions above $25,000 in value, components of Canadian origin are
treated ax domeshic.

“End products,” as used in this clauts, means those articles,

iaie and lieg 10 he acouired for puhlis e under t 1t contract

TREnRAs, Ad mippues o e 2 uEs unfer s nes-

(b) The Seller snali deliver only domesuc end products, except

(1) For use outside the Uniled Suates;

{2) That the Government or FERMCO determines are
not mined, produced, or manufactured in the United States in sufficient and
reasonably availabie commerciai quanuties of a sausfactory qualicy;

(3) For which the agency detsrmines that domesuc
preference would be inconsistent with the public inlerest, or

{4) For which th

unrestnnable (see secuon 25.105 of the Fede

agency determines the cag 1o he

ederal Acqumllon Regulstion).

(The foregoing requirements are administered in accordance with
Executive Order No. 10582, dated December 17, 1954, as amended. and
Subpart 25.1 of the Federal Acquisition Regulation.)



A.l4 FAR 52.232-23 ASSIGNMENT OF CLAIMS (JAN 1986)

(a) The Seller, may aasiga its rights to pe paid amounts due or
become due as a rewylt of the performance of this contract Lo a hank, yus
company, or other financing institution, including any Federa) lending agency .
The assignee uader such an assignnedl may tiereafier further assign or

reassign s right under the original assignment o any type of financing
instiition described in the preceding sentence.

(b) Any assignment or resssignment authorized under the Act and
this clause shall cover all unpaid amoums payable under this cootract, and
shall not be made 10 more than one party, except that an asmgnment or

TERARIFOINCNE MaY OT MAWd 0 oG paily a8 ageni of rusise for wo or more

parues participaling in the financing of this contract.

(c} The Selier shail not furnish or disclose 10 any azsignee under
this coniract sny classified document (inciuding this comtract) or information
related 1o work under this contract until FERMCO authorizes such action in

A.15 TDTMELY PAYMENT

() Excepl 1o the exient expressiy stated eixewhere in this contract,
the contract price zhall be payabie thinty (30} calendar days sfier receipt by
FERMCO of a proper wnvoice.

‘n-.‘_} The final inwenies gholl Lo mibmined for payomem afier

completion and scceptance of work by FERMCO and compliance by Seller
with ail terms of this contract. It shall be supported by & writien acceplance
of the work signed by FERMCO, and a cenification and release. Unless
otheruvise required by applicable law, final payment shall oot be made less
than trurty-five (35) calendar days afier completion and acceptance of all work
and in any eveal, shnllnolbemlhmthmy(f!muhndnrdaysaﬁcr

recespt of 8 proper inveice apd mupponting documents satisfactory to

FERMCO. Final payment shall not refieve Seiler of any obligation under
CODIract FUAranises.

(c) Selier shail prepare ali invoices in & form matisfactory to and
approved by FERMCO. In the event ap invoice is submited. in accordance
with contract terma, for work accomplished on a reimburzahle or unit

?p_a_-g!g!\_jl_ rate hasie it shall he asanmemamiad

by documcniation supponiing
each eiement of measurement and/or cost. Any invoice submutied. which fails
0 compiy with the terms of this contract, inciuding the requirements of form
and documentauon, may be returned 10 Seller. Any costs associated with the
resubgussion of a proper invoice shall be 1o Seller’s account.

(d) At FERMCO's request, Scller shall furnish evidence,
sausfactory 1o FERMCO, that all babor and matenals furnished and equipment
used dunng the penod covered by any invoice has been paid for in full and
that the work 15 nol subject to liens or ¢claims on account thereof. FERMCO

may withnoid paymeat of invoices until Seller furnishes such evidence.

A.l6 DISPLTES
(a) All disputes arising under or relating ¢

resolved under this clause.

() *Claim,” as uszed in this clause, means & written demand or
wrnitten asseruon by one of the contraciing pariies seeking, as a matter of
right, the payment of mopey in & sum cerwain, the adjutment or interpreiation
of cootract terms, or other relief arising under or rel.uing o this coatract. A

alacam Al semlilon o .

Lamids &.;...5 URLSET & TOSUE, Unuiac & claim n:nnng W hai COmTaEL, 3a
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claim that can be resolved under a contract clauze that provides for the retief
sought by the claimant. However. 3 wrinlen demand ae writien sseertinn by
the Seller seeking tne payment of money exceeding $50,000 is not a cisim
under this clause uani certified s required by subparagraph (c)(2) below. A
voucher. invoice. or other routine request for payment that is not in dispute
when submitied is not & ciaim under this clause. The mibmission may be
coaverted 1o & claim under this ¢lause, by complying with the submission and
certification requirements of this elause. if it is dispuad either as 1o liability
or amount or is not acted uUpoa in & reasonshle time

() (1) A claim by the Seller zhall be made in writing and
submitted to FERMCO for a writlen decision. A claim by FERMCO againa
the selier shail be subject 1o a written decizion by FERMCO.

(2) For Seller claims exceeding $50,000, the Seiler shail
submit with the claim a centification that—

() The claim is made in good faith;

(i) Supporting data are accurate and complete
1o the bext of the Seller’s knowledge and belief; and

(iii) The amount requested accurately reflects
the contract adjustment for which the Seller believes FERMCO is liable.

3) (@ If the Seller is an individual, the
cerification shaii be execuied by that individual.

(i) If the Seller is not an individusl, the
certification shail be cxecuted by—

{A) A senior company officiai 1o
charge at the Seller’s piant or jocation involved: or

(B) An officer or general partner
of the Seller having overall responsibility for the conduct of the Seller's
affairs.

{d) For Seller claims of $50,000 or less, FERMCO must, il
requesied in writing by the Seller, reader a decision within 60 days of the
requesi. For Seiier-cerufied claims over 350,000, FERMCO must, within 50
days, decide the claim or noufy the Seller of the date by which the decision
will be made.

(e} FERMCO's decision shall be final unless the Seller files suit
within one year of such decision.

{l) Al the time a ciaim by the Seiier is submitted o FERMCO or
s claim by FERMCO is presenied to the Seller, the pamies. by mmumnual
consent, may agree to use alternative means of dizpute resolution. When
using altzraate dispute resolution procedures, any claim, regardless of amount,
thall be accompanied by the certification described in paragraph (¢){2) of this
clause.

(g) The Seller shail proceed diligently with performance of this
contract, pending finai resolution of any request for relief, claim, or action
arising under or relating to the contract, and comply with any decision of
FERMCO. FERMCO shall not be liable for, and Seller hereby waives, any
claim or potential claim of Seller which was not reponiad by the Selier in
accordance with the provisioas of this clause.



A.17 SUBCONTRACTING

(a) Seller shail oot subconiract any of the worx without pnor
wniten approval of FERMCO. This provision shail not apply 10 purchases
of sandard commercial afticles of raw matenals on which Seiler shall perform
=

furiber work.

(b) Seller shail selact subconiraciors oo a competilive basis 1o the
maximum praclicable exient conmisient with the objectives and requirements
of thit contract.

A.18 FAR 522454 GOVERNMENT-FURNISHED PROPERTY (APR

1283

{a) FERMCO tha|] deliver o the Seller, al the time and locations
staied in this contract, the Government-furnisied property described in the
Schedule or specifications. If that property, miitable for its intanded use, is
oot delivered to the Seller, FERMCO zhall equilably adjust affected provisions
of this conimct in aceordance with the Changes Clauss when:

(1) The Seller submits 8 umely written request for an
equilable adjustment: and

(@) The facts warran! an equitabie adjustment.

(b) Title w Governmeni-furnished property shall remain in the
Gaver The Seller shall use the Governmeni-hunisted properiy only in
connecuon with this contract. The Seller shall mamtain adequate property
control records in accordance with sound industriaj practice and shall made
such records avaiiable for Government inspectinn st ali reasanable times,
upleas the clause at Federal Acquisition Regulstioa 51245-1, Property
Records, is in substance included in this contract.

(;) Ilnan A-Iuﬂﬁ. af CGovernmens Gurniglo Jﬁ_ ___y 15 ihe Selle r.

the Seller assumes the risk and respoasibility for its loss or damage, except:
(1) For reasonahle wear and tear;

(2) To the extent property is conmumed in performing
this contract; or

(3) As otherwise provided for by the provisions of this
contract.

(d) Upon completing this conmiract, the Seller shall follow the
inmructions of FERMCO regarding the disposiion of afl
Governmeat-furnished property not consumed in performing this coniract or
previcusly deliversed o the Governmeni. The Selier shali prepare for
shipment, deliver f.0.b. origin, or dispose of the Government property, as
may be directed or authorized by FERMCO. The net proceeds of any such
disposal shall be credaed 10 the contract price or shall be paid to the
Government as directed by FERMCO,

(¢} If this coniract is 10 be perfonned outsnide the Uniled States of

Amenemra e fmmmtmemss  Am R )

Amenca. s oy ar 5, ihe words "Governmeni ® and
“Government-furnished * (wherever they appear in this clause) shall be
canmirued as “United States Government” and “United States
Governmeni-furnished,” respecuvely.

A.19 APPROVAL
The sppioval by FERMCC of dewigna, work drawings,

[+ )

specaifications. repons. or any other dats munmitted by Seller hereunder mall
not affect or retieve Seller {rom any respoasibility 1o furmnizh said dems in fall

comptiance with the requirements of this contract.

A0 DELIVERY AND PAYMENT

(a) Seller shall work asch hours, inciuding night shifis and overtime

operations. as may be neceszary 1o meet (he contract delivery daie(s), or xoy
duly authorized extenzions chereaf. at nn increase in the nrice of this contraes

@)Uﬂmmmmhm&mmhﬂn
be made more than 15 days prior to the delivery dates specified herein ana

FEXMCU may return eariier deliveries at Seller’s risk and expense. Seller
shall compiy with the delivery schedule provided in this contract.

(C) Unless otherunse MIﬁ.ﬂd 1n thix cnrrarct = enarste e
shail be issued upon each delivery of supplies or compl ofmu.and
shall be payable by FERMCO upon receipt and accepuance of services and
receipt by FERMCO of a proper invowce therefor. Credit and discount
periods ahaii be computed from the date such invoice is payabie to the date
FERMCO's check is mailed. Ualeas freight ana other charges are itemized .
the discount will be taken oo the full amount of invoice. Feor purposes of
determining payment due dates ana for no other purpose, FERMCO agreex
to inspect and determine the acceptability of items delivered under the terms
of this contrect within thirty (30} calendar days after the date of recerpt or
completion of work. [f actuaj scceptance occurs later, consiructive accepance
will be deemed Lo occur on the iast day of the above nated inspection period.

{d) Payment Withheld-Vendor Data_ If this contract requires the
mbmital of vendor data, and if such vendor data. or any pan therenf. is net
delivered within the time specified by this coniract or is deficient upon
delivery, FERMCO may, until such vendor dats is delivered or deficiencies
are corrected, without limiting any of its other rights or remediex, withhold

paymenis {noi 0 exceed Z0% of the coalract price) to the Seiier.

(¢) Notwithstanding aaything herein. FERMOO shall be entitied at
any and all times 1o set off aguiny any amounts payable st any time by
FERMCO hereunder any amount owing from Seller to FERMCO under this
coolract or other contracts FERMCO may have wah the Selier.

T UL AL ARNCTTIF AR LA s Pty o

ND MATERIALS {ATK 1984)
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(a) Grade of worxmanship and matenais. Unless otheranse
direcied by FERMCO in wrniting or expressiv provided for by specifications
ismed under this contract. and without limiting any of Seller's other
responsibilities hereunder:

(1) Ail workmanship shaii be firgt ¢iass: and
(2) Ali articles, equipment and matenals incorporated in
the work are 10 be:
(@) New and of the mom suitahle grade of
their respecuve kinds for the purpose:

(i) in accordance with any appiicabie
drawings and specifications: and

(i} Insualled 10 the sausfaciion and with the
approval of FERMCO.

Where cquipment. materials, or articles are referred to in the
specifications or Suiemeni of Work as “equai 10” any particuisr standard,



FERMCO shall decide the question of equality.

(b) Sampie and test remuits. If FERMCO so requires. Seiler shall
submit for approval samples of , or Lest resuits on, any malenals proposed o
be incorporated in the Work before making any commitmerus for the purchase

of smich matcrials. Such approval shall ot relieve Seller of fis oblhigation

bereunder.

A22 WARRANTY

(a) Seller warrants that the suppiics shall be free from defects in
mnui.nlmdworkmmhip andeomplywif.hullnquinmeﬂnaufoﬂhinlhis

comract, until ons (1) year afler fGrm placed s asrvice by FERMOO, or

three years afler acceplance, whichever first occurs. Seller shaill correct any
nonconformity with this wacranty si iis solc expense, as directed by
FERMCO, by promptly: (i) repairing or replacing the noncoaforming
suppiies specified (and correcting any plans, specifications, or drawings
affected); (i) furnishing FERMCO any matcriais. pars and inmructions
necessary 1o coﬂectmhavecomadthemfmror(m) paying o

[ v . 3 W ¥ oF o N . g - Al e b ke ad e - el -
CIravivy & potusn of the comimaci Pi is wqu‘:'_bl-‘a ok the
circumsisnces.

(b) Seller warrants that the services shall refleet the highest
standards of proiessional knowledge and judgement. shall be free from defects
in workmanship, and shall be in compliance with all requirements of this
contract, until one (1) year from the compietion of the services. Seller shali

cofTest any sonconformity with this Samanty at its sole sxpenss, as directad

by FERMCO, by prompuly (i) reperforming the nonconforming services or (ii)
psying w© FERMCO a partion of the coniract price as 18 equilable under the
cutumsiances.

{c) If Seller fails m prompily perform its obligatinns under this
clause, FERMCO may perform, or have performed, much obligations and

.‘Il-f b il P:y F:bl'gco a}} ‘L-l-i-ﬁ ey | lh.—.l-‘_’}-.

(d) The warranty wath respect o corrected mipplies or services shall
be mibject to the zame lerms as the warranty provided for in parsgraphs (a)
and (b) above. The warranty for other than corrected or repiaced mrpplies or
tarvices shall continue untit the expiration of such period pius a penod equal
1o the ume elspsed between the discovery of the nonconformmry and itz

comecucn

(¢) Unless instaliation is an element of the work, Sclier sthall no
be obligated under this clause for the coxs of removal or reinswliation of any
supplies furnished or ilems serviced hereunder from the location of their
installation, or for the costs of removal or reinsullaion of gructural parns or
items not furnished by Seiler hereunder. Seller shall in any event bear all

p‘un;, pl\.usuﬂ; and -HllWi]-ji costs from the ﬁ!ﬂa‘-: of dalav YETY . and shall
bear aii risk of loss or damage for the aupplies or items serviced while in

lransil,

() Unless deconiaminatinp is an element of the work, in the event
that Seller's coxts in correcling any noncoaformity under this clause are
increazed solely because the supplies furnished or itzms serviced hm.md.er

musi be deconiamnated o (e level specifiad in the definition of “rad:

area” in 10 CFR 20202, this contract price shall be equuably ld]unnd 1o
reflect such additional coszs afier prompt writien notification thereof by Seller
w FERMCO.

(@) The provisions of this cisuse ghall apply notwnthsanding
inspection, accepiance, or any other clause of this contract, and shall not Limit

s 1 W T & L PG R pUgr L
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A23FAR 522498 DEFAULT (FIXED-PRICE SUPPLY AND SERVICE)
{APR 1984)

(a) (1) FERMCO may, subject o parsgraphs (c) and (d)
below, by written nouce of defauit 10 the Seller, terminate this contract in
wadnmfs mc iow mame (e Callam Falle somr T4 Balle o shn oo llns mm b e msbon—. S

Wit OT il pan il Wi STLCT 143 UWSe iy QE{VET nc wwlpm GAF PG AANN 223 AN
szrvices within the ume specified in this contract or any exicasion; (i) make
progress, 10 as o endanger performance of this contract (but see subparagraph
(a)(2) below); or (iiiy perform any of the other provisions of this contract (bt
see subparagraph (a)(2) below).

(2) FERMCO's right to tevminate this contract under
Ry Sy¥ | gy \f memat FIAATD ‘\ mbhesie memer e ammmaiond I f the Callean daas nas
subdivisions (1341} ana {1365} sbove, may be exercised if the Seller doss oo

cure such failure wathin 10 days (or more if authonzed o wring by
FERMCQ) after recempt of the notice from FERMCO specifying the fatlure.

(b) If FERMCO terminates this contract in whole or in part. i may
acGuire, under the 1erms and in the manner FERMCO cansiders sppropriate,
mupplies or services similar (o those terminated, and the Seller will be liable

o FERMCQC for any sxeess coms for thoss mupplics or sorviess. Howsver,

the Seller shall continue the work not terminaied.

(c) Except for defauiis of subcontractors at any uer, the Seller shail
nof be iiable for any excess casts if the faiure 0 perform this coniract arises
from causes beyond the conirol and without the fault or negligence of the
Seller. Exampies of such causes include. (1) acts of God or of the public

taemy, (2) scts of the Governmens in sither {12 saversion or contractusl

capacity, (3) fires, (4) floads, (5) epidemics, (6) quaraniine restrictioas. (7)
strikes, (B) freight embargoes, and (9) voususily severe weather. In each
instance the failure to perform must be beyond the control and without the
fauk or negligence of the Seller.

(d) If the failure w0 perform is caused by the defanlt of a

mabhanatesctne at amv tine znd if the couss far tha dafauls 12 havond the comml

RSO At axy or, An il o Couss o 1S Sollul i asyons s

of both the Seller and the subconiracior, and without the fault or negligence
of either, the Seller zhall not be liable for any excess costs for failure w
perform, unless the mubcontracted supplies or services were oblainable {rom
other sources in sufficient time for the Seller to meet the required delivery
schedule.

(2} If this ennteact is terminated for default, FERMCO may require
the Seller to transfer title o the Government and deliver 1o FERMCO as
directed by FERMCO. any (1) compieted supplies, and (2) partuaily completed
supplies and matecials, parts, lools, dies, jigs, fixtures, plans, drawings,
information. and contract nghts (collectively referred 1o as “manufacmunng
materiais® in this clanse) that the Seller has specificaily produced o acquired
for the tzrminated portion of this contract. Upon direction of FERMCO, the

Seller shall also pr t and preserve propeny in its posesssinn in which

FERMCO or the Governrnert has an interest.

(f) FERMCO shall pay the contract price for completed supplies
delivered and accepred. The Seller and FERMCO ghall agree on the amount
of paymem for manufacturing maieriais delivered and accepted and for the
protection and preservation of the property. Failure to agree wiil be s dispute

underthe Dizoutes clagss EFERMOO may w wnthhold from thets smonnre any

under the Disputes clauze. FERMOCO
sum it determines o be necessary to prolect its2lf against lots because of
outstandiag liens or claims of former jien hoiders.

(g) If, afler termination, it is det¢rmined that the Seller was nol in
default, or that the defauli was excusable, the rights and obligation of the
pattics alnll be the tame as if the termination had been wssued for the

P
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(h) The nghts and remedies of FERMCO in this clause are in
additon 10 any other nignts and remedies provided by law or under this
soatract.

A2d4 FAR 52.249-% TFRWNATION FOR CONVENIENCE OF
FERMCO (EDLCATIONA AND OQOTHER NON pPDADTT

(eirili Al FuaNar /s aaala PNRFN TRl

INSTITUTIONS) (APR 1984)

NOTE: Thit clanse applies if the contrart is for research and
development work with an educational or mooprofit instinition on a no-
profit or no-fee batis,

(2} FERMCO may terminate nerfnrmance of wark usder this

terminate performance of work usder this
contract in whole or, from time o time, in part if FERMCO determines that
¢ termizanon is in FERMCO's interest. FERMCO shall terminate by
delivenng to the Scller a Notice of Termination specifying the extent of
terminatson and the e¢ffective date.

(b) After receipt of a Notice of Termination and except ax directed

by FERMCO. the Seller zhall immadistely proceed with the follozing
obligatuoas:

(1) Stop work as specified in the notice.

(2) Place no further subcontracts or orders (referred o
as subconiracts in Lhis clause), except as neceasary 1o complete the continued
poruon of the contract,

3) Terminate all applicable sibcontracts and cancel or
divert appiicable commitments covering personal services that extend beyond
ibe effeclive dale of termination.

(4) Assign io the Government, as directed by FERMCO.,
ail right, title, and interest of the Seller under the suhcontracts terminatad  in

which case FERMCO shali have ths right 10 setiie or pay any termination
setiiement propoaal arniziog out of those terminations.

{3) With approval or ratification 1o the extent required
by FERMCO, seule ail outstanding lisbilities and lerminstion setilement
proposals arising from ths termination of mibcoatracu; approvai or rtification
will be final for purposes of this clause.

(6) Transfer title Gf not slready uansierred) and, as
direcied by FERMCO. deliver to FERMCO or the Govermmemt any
information and items that, if the contract had been compieted, would have
been required o be furnished, including (i) materials or equipment produced,
in process. or acquired for the work terminated and (i) compieted or parually
compleizd plans. deawings, and information

(7) Complete performance of the work not terminated

(8) Take any action that may be necessary, or that
FERMCO may direct, for the protection and preservation of the property
related to this contract that is in the possession of the Seller and in which the
Governmeni has or may acquire an intarsst

(9) Usze its best efforts wo 2ell, as directed or authorizad
by FERMCO. termination inventory other than that retained by FERMCO or
the Government under subparagraph (6) above; provided, however, that the
Seiler (1) is not required 10 extend credit 1o any purchaser and (i) may acquire
the property under the conditions prescribed by, and at prices approved by,

FERMCO or the Government. The pmeeads of anv transfor or dissasitiag
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will be applied to reauce any payments 1o be made by FERMOO under this
contract, credited to the price or cost of the work ov paid in 1ny oner
manner dicected by FERMCO or the Government

(c) Afler ermination, Seller shall mibmit & finzi terminauon
seitismeni proposai w FERMCO in the form and with the certification
prescnhed by FERMCO. The Seller shall submit the proposat promputy b
0o laler than twelve months from the effective date of \ermination unless
extended in writing by FERMCO upon writlen request of the Seller within thix
twelve-month period. If the Seller fails 10 submit the termination senicmens
proposal within the time sllowed, FERMCO may determine, on the hatiz of
information available, the smoumt, if any, duc the Seller becauss of the

iEriunaison anG shail pay ihe amoumn determmned.

(d) Subject to paragraph (c) above, the Seller and FERMCO may
agree upon the whole or any pant of the amount o be paid because of the
terounauion.  This amount may inciude reasomable cancellation charpes
incurred by the Seller and any reasogable loss on outzianding commilments
for personal services that the Seller is unable 16 cancel; provided, that the
Seller exercised reasouabie diligence in diverting such commitments 1o other
operatons. The contract shall be amended and the Selley paid the agreec
amount.

(e) The com principles and procedures in Subpart 313 of the
Federai Acquisition Regulation (FAR), in effect on the date of the coniract,
shall govern all coms claimed, agreed to, or determined under this clause:
bowever, if the Selier is oot an educstional insiinfion, and is 2 noaproin
organzation under Office of Management and Budget (OMB) Circuiar A-122,
“Cost Principles for Nonprofit Orgamzations,” July 8, 1980, those com
principles shail apply; provided, that if the Seller is a nanprofit institution
listed in Anachment C of OMB Circular A-122, the comt principles a1 FAR
31.2 for commercial organcations shall apply 1o mich Seller.

{f) FERMCO rmay, under the terms and conditions it prescribes.
make partial payments againu costs incurred by the Seller for the terminated
portion of this contract, if FERMCO believes the tota] of these payments will
not exceed the amount 0 which the Seller will be entitled.

A25FAR52.252-2 CLAUSES INCORPORATED BY REFERENCE (JUN
1988)

This contract incorporates one or more clauses by reference. with
the zame force and effect as if they were given in full tex1. Upon reques.
FERMCO will make their full text available.

A26 DOE PR 9-9.102-2 ALTHORIZATION AND CONSENT (JUN 1979}

The Governmeni bereoy gives its authorization and consent for &ii
use and manufacture of any invention described in and covered by a patent of
the United States in the performance of this coniruct or any parn hereof or any
amendment hereto or any subcontract hereunder (including ail lower-uer
subcontracu).

A27 FAR 5222723 RIGHTS TO PROPOSAL DATA (TECHNICAL)

3 4 Qo
UUN 1987

Except for data conimned on pages . it is agreed that asz a
condition of award of this conlract. and notwithstanding the conditions of any
notice appeanng thereon. the Government shall have untimited rights in ana
1o the lecnnical data contained in the proposal dated
upon wnich this contract is based.




A28 LOCAL 999 H08 CONFIDENTIALITY OF INFORMATION (AFR
ofd

AVEs]

(a) To the extent that the work under this coniract requires that the
Seller be given access lo confidental or propriztary business, technical, or
financu: information belonging to the Governmenl, FERMCO or oiber
companies, the Seller shall after receipt thereof, treal such wnformation as
confideniial and agrees not o appropriste such information 10 ils 0Wn use or
10 disciase such information w third parties unless specificaily authorized by
FERMCO in writing. The foregoing obligations, however, shall not spply 1:

(1) Ilnformation which, at the time of receipt by the
Selier, is in pubiic domain;

(2) Informanon which is published after receipt thereof
by the Seller or oltherwiss becomes part of the public domain through no fault
of the Seiler;

(3) Informatna which the Seller can demoasiratle was in
ils possestion at the time of receipt thereoi and was noi acquircd direcily or
indirecdy from the Government, FERMCQO or other companies:

(4) Information which the Seller ¢an demonsirsie was
received by it (rom a third party who did not require the Seller 1o bold it in
confidence.

(®) The Seiier zhall obiain the wnuin sgrecwcst. io s form
satisfactory 10 FERMCO, of each employee permitied access. whereby the
employee agrees that he will not discuss, divulge or disclose sny such
information or daia to any persan of entity except thoss persons within the
Seller's organization directly concemed with the performance of the contract.

(c) The Seller agrees, if reqtued by FERMCO 1o sign an
agreement identicai, in aii maicrial respeci, o e provi of this clauss
with each company supplying mfurmmn to the Seller under this contract,
and o supply a copy of such agreewent to FERMCO. From time o lime upon
request of FERMCO, the Seller shail mupply FERMCO with reports itemizing
informauon received as confidential or proprictary and setting forth the
company or companies from which the Seller received such information.

{d) The Selier sgrees ihai upon reques by FERMCO it will executs

1 FERMCG-approved agreement with any party whose facililies or proprietsry
data 1t is given access to or is furnished, restricting use and disciosure of the
dawa or the informaiion oblained from the facilities. Upoo request by
FERMCO, such an Agreement shall also be signed by Seller personnel.

(&) This clause shall Jow down 1o ali subcontracts.
A29 QUALITY ASSURANCE PROGRAM (MAY 1993)

Selier and Subcontractors at any tier shall comply with FERMCO's Quality

A30 OWNERSHIP AND DISPOSITION OF RECORDS (APR 1991)

(8) Conirsct Records. All data or informaton furnished 10 the
Scller and genersied under this contract paid for by FERMCO shall be the
property of FERMCO or the Government as appropriate, and shall be
deliverea 1o FERMCO or otherwise disposed by the Seller either as FERMCO
may from ume-o-ume direct during the progress of the woek, or in any event
as FERMCO shail direct upon campletion or termination of this contract and

finai audn of sii accounis hereunder. FERMTCT or ihe Govérmncni ahall have
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the nght 1o use all or any pant of said data or informanoa which is the
property of FERMCO or the Government as appropeiate, for any legal
purpose.

(b) Dispotition of Contract Records. Upon expiration, completion,
or wimminaiion of this coniract, the Sellar anall have the right to retein 2 copy

of all applicable Seller penerated records or the parties may agree oo an
alternatuve method 1o assure continued acceas by the Seller 1> much records.

(c) Prohibition Againm Dusermnatnn of Certain Unclassified
Information or Technical Data. Notwithstanding any other muhority or
provisioca in this contract regarding protection or withholding of information.
the Scller ghall comaly avith Sactinn 148 of the Atamic Energy Act of 1954,
42 USC 2167 *Prohibition Against Dissemination of Cesain Unclassified
Information” in accordance with such regulations ot orders as the Secrewry
of Energy has prescribed or may prescribe. No technical data (as defined in
DEAR 952.224-72 Rights in Technical Data—Facility) or informanon made
svailable o the Seller by FERMCO or tne Depanment of Energy or techmical
data or information first produced in the performance of this contract or any

sibcomsrsct. but thersundss sholl be diccooiaasad unlass FEDRROCO cortifiee

in wmting that the technical data may be dissesmpated.

(d) The Seller shali include appropriaie provisions in subcaatracts
10 implement this requirement.

A31 PATENT AND DATA FUNCTIONS (MAY 1991)

(a} All subcontracisincluding consuitant subcontracus which call for
technology development activities or remediation thall be subject to pror
FERMCO approval.

(b) Both Seller and subcontractor(s) shall be responsible for
recording or having recorded ail technology developmeni activities ana
eovisonmanssl remedisting sctivities performesd under this contract or is
mbconiracts involving technology development activities or emvisonmenta:
remediation activities for use in meetng technical reporting requirements as
may be required by FERMCO.

(c) The Seller for jseif and its subcontraciors thall be responaible
to ensure that ali requiremenis of the Inietlectual Property clauses refiected
hereiz and DOE PR 9-9.102.2, DOE PR 99 104 DOE PR 9-9.110(c) and
FAR 52.227-23 clauses include the responsibility for obtmning sll nights ir.
putended and unpatented techooiogy inciuding copynghis o effec
environmentai remediation. decontagunation or decommussioning acuvities as
may be required by FERMCO for use st the Fermald Environmenta.
Management Project site or by the contracting officer at other sites owned or
cantrolied by the Goverament.

(d) The representation and centification required in FAR 52.227-15
shall be provided by the Seller from each subcontractor on the anniversary of
each mibcontract in addition to the represeniation and certification provided
prior 1o execution of such subcontracts.

(e) All of the Iniellectual Property clauses herein and DOE FR
90 1022 DOEPR 9.0.104 DOE PR 90 110{c)snd FAR 52, 2727-23 clauses

flow down to ail subcontracts, unless otherwize spproved by FERMCO.
A2 INDEMNITY

(a) Selier agrees 1w defend, indenmify and hold harmiess Fluor
Daniel, FERMCO and the Government, their parent. affiliated and subsidisry
comoanias, including the emnlovess agemir represantalives. officers and



directors of eacn of them. from and against:

(1) Any ciaim. demand, cause of action. liabifity, loss
or expense ansing from Seller’s acaual or asserea failure to comply with any
of the provisions of this contract;

(2) Any claim. demand, cause of actioa, Liability, ioss
or expense anising from Seller’s acnual or asserted failure 1o comply with any
law, ordginance. regulation, rule or order of any governmenial or
quasigovernimentai body (inciuding, but pot limied to, the actual or azseried
failure 10 pay taxes) iciuding puch faiiures by Seller, its subcontractors oc
suppliers: and

(3} Any claim, demand, cause of action, liability, loas
or expense relating 1o actual or alieged contamination, pollution, or publa or
privaie nuisance. arising directly or indirectiy oul of the goods or services
provided under this Sonireci, inchuding tiie scs or omissions of Seller, us
subcontractors or suppliers.

®) (l)lfthhcoﬂnctilmforlhcdr—sigmp!q&gg,
construction. alieration, repair of mainicnance of a building, strucure,
highwayv, rosd, appunenance, or appliance, including moving, demoliuon ang
excavaung connected tnerewith, then:

() Seller agrees L indemnify and hold
harm.exs Fluor Daniel. FERMCO and the Government, their parent, affiliated
and zubsidiary companiea, including the employees, aAgenis. represematives
officers and directors of each of them. from and againgt any claim, demana.
cause of action, liability, loss or expemse aruing from personai injury
(including death) or property damage, to the exient that mch personal injury
d by the megligence of Seller, its subcontraciors

or property damage is

ot suppliers; and

(ii) Seller agrees o provide for the complews
and unconditionaj defense of Fluor Daniel, FERMCO and the Government,
and any other paniies indemanified under section (B)(1)(G), above, at Seller's
expense. regardless of the proporuonaie fault of the party to be indemnified.
excepreners such perssaal injury of properiy damage was caussd without any
fault or negligence on the pant of Seller, its subcontractary or suppliers.

(2} For contracts not inchided in section (bi(1). above.
Selier egrees wo defend. indemnify and hold harmiess Fluor Daniel, FERMCO
and the Government, their parent, afTfilisted and subsidiary compames,
including the empioyees, agents, represniatives, officers and directors of each
of them. {rom anz2 agsinst all claicus, demands, causes of action, iiability, losx
or expense ansing from personsl injury (including death) or propeny damage
anmnng direcuy of indirectly out of the goods or acrvices provided under this
contract. The defense and indemnity obligations of Seiler under this secvjon
()2, exiead in personal injury or property damage caused by Seller's
subcontractors or suppliers, and incliude claims, demands, causes of acton.
Liability, 053 or expense arising under non-deleganie duties of Fluor Daniel,
FERMCO or the Government or arixing from Seller’s use of equipment. lolis
or faziliLes ofFivor Daniel, FERMCO, or the Government. The defense and
indemauty obligations of Seller under this clause (b)(2) apply in full regardiess
of any concurrent ncgligence or fault, whether active or paszive. of any party
1© be indemrufied, unless such personal injury or propenty damage arises
solely from tne negugence, fault or willful musconduct of the party 10 be
indemrufied.

(c) Seiler agrees that it3 indemnity obligations include the duty 10

reimburse attornevs’ fees and expenses incurred by Fluor Daniel, FERMCO
or the Government for legal action to enforce Seller’s indemnity obligations
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under tus clause.

AJ3 REFERENCES TO FAR AND DEAR (APR 1991}

The references in this contract to FAR and DEAR sections shall
apply notwithstanding any general langusge or limilations on appiicabiliry
contained in the referenced sections.

A34 DEAR 95220972 ORGANIZATIONAL CONFLICTS OF
INTEREST-SPECIAL CLAUSE (NOV 198T)

MNOTE: Nead i3 see DEAR $05.575

(8) Purposz. The primary purpose of this clause is to aid in
enmuring that the Seller (1) is not biased becausze of s Datl. presenr or
currently phnndﬂmm(fmd.wmmﬂ.oMmeMﬁe)
which reiate (0 the work under this contract, and (2) does not obtain any
untair competitive advantage over other parues by virme of its performance

of thiz coniraci.

(b) Scope. The resinctions described herein shall apply 1o
performance or parucipation oy the Seller and any of its affilistes or thesr
Ruccessors in interest (hereinafier collectively referred 1o as “Seller”) in the
activities covered by this clause as s Seller, subconiractor, cozponsor, joint
venturer, ¢ itant. or in any timilar capacity.

(1) Technical consulting and managemen: mppon

(i) The Seller shait be ineligible 1o parucipate
inany capacity in FERMCO/Governmen conracts, mubconiracts, or proposals
therefor (solicited or unsolicited) which stem directly from the Seller's
performance of work under this contraci.  Furthermore, uniess a0 directed in
writing by FERMCO, the Setler shall not perform any technicai consmulting or
mAnAgEment SUPPOn services work under it contract on any of ils products
or services or the producis or services of another firm if the Seller is or has
been susstantially invoived in their developmeni or marketing. Nothing in this
subparagraph shali preciude the Seller from competing for follow-on contracts
for wechnical consuiting and management sUpport services.

(u) If the Seller under this coniract prepares
a compiete or cxsentially complets statement of work or specifications w be
used in competslive procurements. the Seller chall be ineligible 10 perform or
pariicipaie in any capacuy in any commctual effort which is based on such
matement of work or specifications. The Selier shall not incorporate s
products or services in such stalement of work or specifications un.ess so
direeted in wnting by FERMCO, in which case the resriction in this

subparagraph shali not appiy.

(ii) Nothing in this paragraph shaii preciude
the Scller from offering or selling its sandard commercial items to FERMCO.

(2) Access to and use of information.

(@) If the Seller, in the performance of this
coniract. obtaint access W information. such as FERMCO or DOE plans,
policies, repons, smudies, financial plans. internai data protected by the
Privacy Act of 1974 (Pub. L. 93-579), or daia which has not been reieased
or othervise made available to the public. the Seller agrees that without pnor
written approval of FERMCO it shall not: (a) use such information for any

provals purpose unless the infommaiion has been icicascd or otherwise made



avaiiable 0 e public: (b) compete for work for FERMCO based on such
informaton for a penod of six (6) monihs afier either the compleuon of this
contract of unll, smch informauon is released or otherwise made svailable 1o
the puolic. wnichever i3 {irst; (¢) submit an unsolicited proposai 10 FERMCO
which is based on muca information untii one yesr sfier such informauon is
relezsed or otherwise made avaudable o ihe public: amd {d) release such
information uruess ucn information has previously been reieased or otherwise
made available o the public by FERMCO.

{©) In addition. the Seller agrees that 1o the
extent it receives of is given access Io proprietary data, dats protecied by the
Privacy Act of 1974 (Pub. L. 93—579‘) or other conf:denlid or privileged

bnical be
such informaucs in accordance with any remnctions unpolnd on such
informauoa.

or fi

(iif) The Seller shail have, subject 10 patent,
data, and secunity clauses of this comtract, the right to use technica data it
first produces under ttus contract for its privaie purpose consisient with the

Rishiz in Nata armicinne af this sneteaas
Mights 1n Jlata aray of this

(c) Disclosure afier award. (1) The Seller agrees that if after award
it discovers sn organzauona conflict of intereat with respect o this contract,
an immedste and full disciosure shall be made in writing v FERMCO which
shall inciude a description of the action which the Seller has taken or proposes
0 ke to svoid or mitigate such conflicts. FERMCO may, however,

d i m:

Isrminais the cantrant far comvaniannas 1 ;

best interests of FERMCO.

| Py =

1500 i be

@ In the event that the Seller was aware of an
organizational conflict of interest prior to the sward of this contract and did
not disclose the conilict 10 FERMCO, FERMCO may terminate the coniract
for defauir.

(d) Subconiracis, (1) The Seller ahall include this clause, including
this paragraph, in subcontracis of any tier which involve performance or work
of the type specified in (b)(1) above or sccess to informauon of the type
covered in (b)}(2) above. The terms “contract®, “Seller” and “FERMCO*
shall be approprutely modified to preserve FERMCO's rights.

s st & H— e mesmbia
oy =ct iz o be jsmued {or evaluat

DI .
services or activilies, lechnical consuiting or managemenl support services
work as defined at DEAR 909 570(c) and (d), the Seller shall obtain for
FERMCO 1 disciosure statement or represcniation, in accordance with DOE
reguiations in effect at the lime, from each inlended mubcontractor or
consuitaat. The Scller shall aot enter inlo any subconiract nor engage any
consuiant unless FERMCO shall have fire notfied the Seller that there is

linle ar no likelihand that an organzatioaa! conflic: of intocex exims or that

despite the existence of a conflict of interest the award is in the best inlerest
of FERMCO and the Government.

{c) Remedies. For breach of any of the ahove restrictions or for
oondisclosure or mutrepresentation of any relevant facts required to be
disclosed concerning this contract, FERMCO may terminate the contract for
default,
pursue sucn other remedies as may be permitied by law or this contract.

disqualify the Selier for mubsssuan: palaead aspeaconic! offorts and

(f) Waiver. Requests for waiver under this clause shall be directea
in wnting to FERMCO and thail include s full description of the requesiea
waiver and the reasons in support thereof. If it is determined to be in the best
interests of FERMCO and the Government, FERMCO shall grant suct a

Mrmca® i st
RIverin wnlng.
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(g) Modifications. Prior t0 a contract modification when the
statement of work is modified to add new work. the perind of performance i
sgnificany increased. or the parues W the coniract are changea, FERMCO
will request and the Seller is required 0 submit either an organzationat
conilict of interest disciosure or represeniation (see DEAR 909.5) or an upaaie

of e prevuou.uy submitled disciosure or prm

A_35 ORGANIZATIONAL CONFLICTS OF INTEREST - SELLER AND
SUBCONTRACTORS (APR 1991)

The Seller will not be permitied 1 mibcontract any portioa of the
work to its subsidianes, affilistes or otherwise reisted companies through
<ommOn ownerzhlp or control, without FERMCO's approval.

The Seller and its subcontraciors will not be permitted to perform
more than one of the following catepories: remedial investigation/(easibility
studies: remedial design; or remedial action work. The Seller shail include
spproprute {low-down provisions in its mubcontracts 10 implement this ciause.

The Sclier and iis subconiraciors shaii exert best efforts 1o acquire
for FERMCO on the best terms available but thall be free (but shall oot be
cbligaied) 1o furnish items of such materials, mupplies, equipment. and
facilities of its own manufacture (or of the manufacture of its sbsidiary
carporauons). provided it obtains FERMCO’s concurrence in advance.

A36 ORGANIZATIONAL CONFLICTS OF

W AV LT AW ATALS FOPWE ToY L mwouhs e
LoD

RATORY UTILIZATION FLAN (JUN 1992)

INTEREST -

() The purpoze of this clause is (0 ensure that the Seller (1) is not
biased because of its pasi, present. or currenily planned interexts (financiai.
contractual, orgenizational, or otherwise) which relate o the provision of
anaiytical services by Iaboratonies o suppont the work under this contract, and
(2) does pot obwin any unfair competitive advantage over other parties by

varnee of its performance of this coniraci.

(b) This clause supplements the organizational confiicts of interest
remrictions coatzined in the clauses entitled “Organizationai Conflicts Of
Interess - Special Clause”™ and “Organizational Conflicts Of Intetest - Seller
And Subcontrsciors” and does nol supersede sny resirictions or requircments
contamned in those clauses.

(c) Plan for Laboratory Anaiytical Support Services.

(1) Upon sssuming responsibility under the contract and
prioe 1o uzing the analytical services of any laboralories owned by or affiliazea
with the Seller, the Seller shall submit a Laboratory Utllization Plan
FERMCO that projects the use of anaiytical services by all laboratories for the
work under this coniraci, inciuding any Seiler-afiijiaied iaboratories. This

plan chali be updated annually.

(i) The Laboratory Utilization Plan shail describe type
and amount of analytical services required 1o support the work each year and
mnchide projecuons for the use of any Seller-affiliated laboratones, including
the type of anaiytical services, the costs of those services, and the avaiiability

of {of capaciiy) of quabified iaboraiories providing simiiar services thai are not
affiliated with the Seller.

(v) The Seller must obtain approval from FERMCO
under the clause entitled “Organizational Conflict of Inlerest - Special Clause™
and *Organizational Conflict of Interesi - Selier and Subconimactors” before
using Seller-affiliated laboratories for analytical services 10 support worx

ey the conirmct.



A.37 ENVIRONMENT. SAFETY AND HEALTH
(FERMCO/GOVERNMENT-OWNED OR LEASED) (NOV 1991)

(a) The Seller shall ensure that performance of the work under this
contract is conducted: () in & menner that i= protastive of the environmeni.
safety and health (ES&H) of DOE and FERMCO employees and the public.
and (2) in compliance with all applicable environmental, safety and health
requirements (including applicable permining and reporting requirements)
inciuding federsi, state, and locai laws and reguisiions, DOE and FERMCO
requirements including withowt limitation, the applicable ES&H plan. If the
Seller faiis to comply with zaid reguiations or requurements, FERMCO may,
withoul prejudice 10 any ather tegai or contracmual rights of FERMCO, ismie
an order stopping all or zny part of the work; thereafier, a stant order for
resumpion of the work may be izsued at the discretion of FERMCO. The
Seller shall make no claim for an exicnsion of Uime or for compensation or
damages by reason of, or in connection with, such work stoppage, except a3
may be provided elsewhere. FERMCO shall netify the Seller, in writing, of
any noncompliance (found by FERMCO or designated represcniatives) with
the provisions of the clause and the cormetive sction i be =bes.  After
receipt of such nouce, the Selier shall immediately take corrective action and
ootify FERMCO in wniing of the correcuve scuon plan and time frames ior
compleuon.

(b) The Seller shall submit if required by FERMCO, within 30
days afier the date of award of this coniract, an environmental, safety and
health program management and imnlementation plan for review 2nd sppioval.
The plan shall descnibe the managemens syniems 10 be employed 1o ensure that
environmental, zafety and health requirements are appropriately considered in
all phases of contract activities. The plan shall alao include provisioas for an
inieroaj environmentaj, safety and heabth performance evaluation and
corrective action system 10 provide management with a coalinuing assessment
of the adequacy and implemeniation of the environmental, safety and health
programs and axsurance that deficiencies are corr d
evaiuations thall be made available 10 FERMCO.

The resuli=z of mich

(¢) The Seiler zhall inchude in all of its subcontracts, involving
periormance of work at the site, the provisions requining subconiraciorns o
comply with FERMCO'S eavironmentai, safety and health requirements and
all other requi 2 of this cl However, sch provisions in the
sbcontracts shail pot relieve the Seller of its ohligations 1o sznere compliznce
with the provisions of this clause for afl aspects of the work.

(d) The Seller. if required by FERMCO. shall submit for approval
o FERMCO, ils poiicies, procedures and provisioas for including appropriate
environment, safety and heabth requiremests, including reporting
requirements, in subcontracts, with respect 0 work 0 be performed at a
FERMCO or DOE owned or -leased facility. Thess ESEZU reguicements
shall be in accordance with applicable DOE/FERMCO regulations, directives,
and other FERMCO or DOE requirements. The subcoatract provisions snail
provide that no claim shall be made for adjustinent in the subconiract amount
or the periormance schedule, or far damages, by reasoa of a siop work order
ismued for failure to comply with ES&H regulations or requirements of
FERMCO or tne DOE.

AJ38 ENVIRONMENTAL PROTECTION (NOV 1991)

In addition 15 complying with the requirements st forth in the
“Eovironment, Safety and Health® and “Clean Air and Water® clauses, in the
performance of this contract the Seiker and its subcontractors at any Lier-

(e) Shall comply, as apnbicable with the followin,
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(1) The Atomic Energy Act of 1954. a3 amended (42
U.S.C. 201 1. et seq.);
(2) The Department of Energy Orgunization Act (42
U.S.C. 710!, et seq.);
(3) The Resource Comservation and Recovery Act of
1976, as amended (42 U.S.C. 6901, et 3eq.);

{(9) The Comprehensive Environmemial Resp
Compensation, and Liability Act of 1980, as amended (42 US.C. 9601, &t
seq.);

(5) The Safe Drinking Water Act, as amended (42
US.C. 300, et 22q.);

(6) The Toxic Substances Contral Act, as amended (15
U.S.C. 2601, et s2q.);

(7) The Federnl Insecticide, Fungicide and Rodenticide
Act, as amended (7 U.S.C. 136, et seq.);

(8) The Marine Protection, Rssearch and Szncoiasises
Act of 1972, as amended (33 U.5.C. 1401, et 3eq.);

(9) The Coastal Zone Management Act of 1972, as
. 1451, et seq.);

o
cl

(10) The Coasal Barrier Resource Act of 1982 (16
US.C. 3501, et seq.):

(11) The Nuclear Waste Policy Act of 1982, as amended
(42 U.5.C. 10101, et 3eq.);

(12) The Low-Level Radinactive Wasie Policy Act. as
amended (42 U.5.C. 2021, et 22q.);

(13) The Uranium Mill Tailings Radiation Controt Act
of 1979, as amended (42 U.S.C. 7901, et s2q.);

(14} Tiue 40 of the Code of Federal Regulations. part
61, subpart H (Nationai Emission Standard for Radionuclide Emissions from
Department of Energy Facilities) chapter |. subchapter F (Radiation Protection
Programs). aod pans 247 througn 253 (Solid Wastes, Guidelines far
procurement of cerain products that coniain recycied/recovered materiais);

(15) Code of Federal Reguiations, utle 10 (Energy),
paris invoiving eavironmentai protection and related requirements for
Sellersysubcontraciors;

(18) DOE direcuves (i.e_ Ordersand Notices) numbsred
in the senes between 5000.2 and 5000 .4 (Uosusuat Occurrence Reporting), in
the series berween 5400 and 5500 (Environmental Quality and Impact), and
between 5820.1 ana 5820.3 (Radicactive Wasie Management), and involving
requirements for Seilers/subcontractors; and

(17) Other, Federai and non-Federal, environmental
protection laws, codes. ordinances,
directives. as identified in wnting by FERMCO. Failure to list a law above,
or to identify a requirements having the force and effect of law, shall not be
construed as waiving a requirement for the Seller or subcomracior to comply

win such iaw or requirement.

and requiremsniz iz

reguistinne,



{b) shal| assist FERMCO and the Department of Energy (DOE) in
IMIYINg . A3 app.ccable. with the following:
(1) The Nationat Environmental Policy Act of 1969, as
amended (42 U 5.C. 4321, et 2eq.);

(2) The Endangered Species Act of 1973, as amended
(16 U.S.C. 1531, et seq.);

(3) The Fizh and Wildlife Coordination Act. a3 amended
(16 US.C. 661, et 3eq.};

(4) The Noise Control Act of 1972, a5 amended (42
U.5.C. 4901, et 22q.);

(5) The Natinnai Historic Preservatinn A

reservatian Act of 1968, ax
amended (16 U.5.C. 470, e1 seq.);

(6) The Wild and Scenic Rivers Act, as amended (16
5eq.);

USC. 1273, e

(7} Farmiand Protection Policy Act of 1981 (7 U.S.C.
4201, et 32q.);

(8) Executive Order 11938, of Mav 24, 1977, Protecuon

of Wetlanas:
(%) Execuuve Order 11990, of May 24, 1977, Protecuon
of Wetlands;,
(107 Executive Order 12088 of Oclober 13, 1978,
(ii) Exmcutive Order 12580 of January 23, 1917,

Superfund Lmplementation;

(12) Office of Management and Budget (OMB) Circuiar
No. A-106 of Decemner 31, 1974, Reporting Requirements in Connection
with the Prevenuon, Control, and Abatement of Environmenmal Pollution of
Existing Federal Faciltima; and

(13) Other, Federal and ooo-Federal, enviroamenial
proiection lsws. codes, ordinances, reguistions. and directives, as identified
in wnung by FERMCO.

(¢) thall wuh regard 1o the environmenial protection iawe, codes,
ordinances, regulstions and directives described in the ciauses entitled,
“Environment, Safety and Health® and “Clean Air and Water,” or included
in or covered by paragraphs (1) and (b) of this section-

{1} Resenrch these laws, codes, nrdine r
and direcuves on an angomny basis and, for changes therein, ul
performance, as neceszary, o azmure conlinuiey compliance;

nees resulstiang

usl coniract

(D Hentify, and inform FERMCO in writing, of any
incoasisiencies among these laws, codes, ordinances, regulations. and
directives which would affect or preclude the Seller's/mubcontractor's ability
o perform: and

@) lociude consideration of these laws, codes,
ordinances, regulations. and direcuves in all planning activities performea
under this comract;
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(d) Shall set forth apprq;riatc

suheontracts with peenect in

tth rewpect ork v be performea =t

FERMCO or DOE -owned or -leazed facility.
A39 PERMITS AND LICENSES (MAY 1993)

(a) Except as notified in writing by FERMCO, the Seller shafl
obuain, without addiionai expense v FERMCO, any necessary permits and
licenses required by laws codes nrdinances. and resuistinne of the lnisd
States, & slate or territory, and a municipality or other poiitical mubdivision,
and which are spplicable to the performance of work under this comract
This inciudes. but is not necessarily limited to. identifying if such permits and
licenses are required, compiling the informaton and daia required for
applications o obuain permits and licenses, filing any application required 10
obtain permuis and licenses, and providing any additional information or data

requirad .

(b) When noufied by FERMCO that FERMCO or the DOE will
obtain ceruin permits or licenses, the Scller shaill provide all reasonable
amstance requesied. including providing information or data, that is required
for obtaining such permits or hicentes.

(c) The Seiler shail comply with ali laws. codes. ordinances. snd
regulations of the United States, & sale or lerritory, and & mumcipality or
other political subdivision, and that are appiicable (o the performance of worx
under this coaotract.

(d) Seller shalf aot, under any circumstances apply 10 or enter intlo

negotiations with any governmental authonty or agency for acceplance of
varistions from or revisionsto eafety or heailth_ or sir, water or noise pollution

analions ir ALET Of DO DO

laws or regulations relating to this contract or 1o the performance thereof,
without FERMCO’s prior writlen approval.

A4 -DEAR 9512213-75 PRESERVATION OF INDIVIDUAL
OCCUPATIONAL RADIATION EXPOSURE RECORDS (DEVIATION)
(APR 1984)

Individual occupationai radiauon e xposure records generned in the
performance of work under this contract zhafl be subject 10 inspecuon by
FERMCO and the Government and shall be preserved by the Seller unti
dispoaal is authorized by FERMCO or at the option of the Seller delivered 10
FERMCO upon compietion or termination of the contract. The Seller shail
include approprisie provisions in subconiracts \o impiement this requirement.

A4l DEAR 9522506-70
AGREEMENT UJAN 1%92)

NUCLEAR HAZARDS INDEMNITY

{a) Authority. This ¢lauxe is incorporated inio this conlract
pursuant to the authonty contained in subsection 170d. of the Atomic Energy
Act of 1954, as amended (hereinafiee called the Act.)

(b) Definitions. The definitions set out wn the Act shail apply 1o
this clause.

{¢) Financial protection. Except as hereafier permitied or required
in wriing by FERMCO, the Seller will not be required to provide or
maintain, and will not provide or mainiain at FERMCO expense. sny form of
financial nrnleghnn to cover nuhlu: h-h:hiv as detenbed in nlrlvrlnh (d)(2)
below. FERMCO may, however, aL any lime require in writing that the
Seller provide and mainin financiat protection of such a type and in such
amount as FERMCO shail determune 1o be appropnate o cover such public

liability, provided that the costs of such financual protection are reimbursed to



the Seller by FERMCO.

(d) (1) Indemmfication. To the exient that Seller and other
persons ina¢mnified are not compensated by any financial protecuon permitied
or required by FERMCO, FERMCO will indernnify the Seller to the extemt
that FERMCO iz indemnified by the Governmeni, and other persons
indemnified against (i) claims for public liability as deacribed in subparagraph
(d)(2) of this clause: and (ii) such legai costs of the Seller and other persoas
indemnified as are approved by FERMCO, not io exceed the amount set forth
in secuon 170e.(l1)(B} of the Act in aggregaie for each puclear incident or
Precautionary evacuaton occurring within the United States or $100 millica
in the aggregate for each nuclear incident occurring cutside the Um'lad States,

Ir”ﬂl'l‘ll\_l. nf the I

ective of he oF

coniract.
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(2) The public liability referred to in subparagraph (d)(1)
of this clause i public iiability s defined in the Act which () arises out of or
in connection with the activities under this contract, including transportation:
and (i) arises oul of or resulis from a ouclear incident or precautionary
evacuation, s those torms are deSaed in the Acw

(e} (1) Waiver of Defenses. in the evers of a nuciear
incident. as defined in the Act. ansing out of auclear waste acuvities. as
defined 10 the Act, the Seller, on behalfl of itseif and other persons
indemmified. sgrees o waive any issue or defense as to chanable or
govermnmemal immunity.

(2) In the event of an exiraordinary-nuciesr occurrence
which:

() Arises out of, resuiis from, or occurs in

the courte of the consifuction, possession, or operation of a production or
utilization facility; or

(i) Ariaes out of, results from. or occurs in
the course of the transportation of soutrce material, by-product material, or
special auclear matenal o or from a production or utilization facility; or

(i) Anses out of or resulis from the
posseszion operation or ust by the Seller or a subcontractor of a device

utilizing special ntuciear material ar by oroduct matsciz] during the courss of

the contract acuvity; or

(1v) Arises out of, resnits from, or occues in
the course of nuciear waste activities, the Seller, on behalf of iself and other
persons indemnified, agrees 1o waive:

{A) r‘u‘a}'ii--iﬁm defenie as w the
conduct of the claimant (inciuding the conduct of persons through whom the
claimant derives its cause of action) or fault of persons indemnified, including,
but not limited 1o0:

1. Negiigence:
2. Contnbulory negligence;

3. Azsumpuiag of risk; or

4. Unforesseable intervening causes, whether irvolving the conduct
of a third person or an act of God

(B) Any ismue or defense as o
charitable or governmental immunity; and

e N A W

‘o’ nn_y issuc or defense based
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on any statute of Emitations. if suit is innituted within 3 years from ibe date
on which the claimans fire knew, or rezzomably could have kaowa of his
injury or change and the cause thereof. The warver of agy such ixmse or
defense snall be effective regardless of whether such isse of defense may
otherwiie be deemed jurizdicuonal or relating 10 an element in the cause of
action. The warver shall he judicially eaforcesnle in accordance with s terms
by the claimant against the person indemmified.

b romed § v m—

) The tarm  extrecddi nary
occurrence means an evenl which FERMCO/DOE has determmined o be an
extraordinary nuclear occurrence as defined in the Act. A determination of
whether or nol there has been an exirsordinary muciear occurrence will be

made in azcordance with the procedures in 10 CFR part 840.

1 Pwwn

(vi) For the purposes of that deternmnauon.,

“offsile” as that lerm is uted in 10 CFR part €40 mosss szay froms the

comiract locatian” which phrase means any DOE or FERMCO facility,

instaliation, or site al whick cantractual activity under this eonteact is being

carnied on, and any Seller-owned or controlicd facility, instailation, or site a1

which the Seiier is engaged in the performance of contracnual activity under
this contract.

(3} The waivers g1 forth ahave:

() Shali be effective regardless of whether
such issue or defense may otherwise be deemed jurisdictional or relating to an
ciement 1n the cause of action;

(i) Shall be judiciaily enforceable in
sccordance with its lerms by the claimam agminst the Pperz=on indemnified;

i1} Shall not preciude a defense based upoa
s failure 10 1ake reasonable steps W mitigate damages;

(iv) Shall not apply o injury or damsge to
a claimant or 1o & claimant’s property which is intentionally sustasned by the
claimant or which resulis from a nuclear incident intennnnally and wemagfully
caused by the claimani;

{v) Shall not apply to injury, to a cisiman
wha 13 empioyed ai e site of and in connection with the scuvity where the
CXWrBOrdINArY nuciear occurrence takes place, if beneiits therefor are eitner
paysble or required to be provided under any workmen's compensation or
occupatiocal diseaze jaw;

(vi}) Shail not apply 10 any clsim resulling
from a nuclear incident occurring outside the United States:

(viiy Shall be effective only with respect 10
those obligations set forth in this clause and in insurance policies, contracts
or other proof of financial protection: and

(vii)) Shall not apply 10, or prejudice e
pratecution or defense of, any ctaim or portion of claim which is not within
ibe protection aiforded under (A) the limit of liability provisions under
subsection | 70e_ of the Act, and (B) the terms of this sgreement and the terms
of insurance policies, contracts, or other proof of financu protection.

(f) Notification and Litigation of claims. The Seller shail give
immediate wrinen nolice to FERMCO of any known acuoa or ciaim filed or
made agains the Seller or other person indemnified for public lusbility as
defined in paragrapin (d)(Z). Except as otherwise directed by FERMCO. the



Selier shall fumish promptly 1o FERMCO copies cof ail perunent papers
received by the Seller or filed with respect w such actions or claims.
FERMCO shail have the right 1o, and may collaboraie with, the Seiler and
any other person indemnified in the settiement or defense of any action or
claim and shall have the right o (1) require the prior approval of FERMCO
for the payment of any ciaim that FERMCO may be required o indemnify
hereunder: and (2) appear through the Attorney General on behalf of the
Seller or other person indemnified in any action brought upon any claim that
FERMCO may be required to indemnify hereunder, take charge of such
action, and settle or defend any such action. If the settiement or defense of
sy such action or claim is undenaken by FERMCO, the Selier or other
person indemaified shall furnish all reasonsble assimance in effecting &
settlement or asserting & defense.

(g) Continuity of FERMCO obligations. The obligations of
FERMCO under this clause shall not be affected by any failure on the pant of
the Selier to fulfill its obligation under this contract and shall be unaifected by
the death, disability, or termination of existence of the Scller, or by the
completion, termination or expiration of this contract.

(h) Effect of other clauses. The provisions of this clause shall not
be limited in any way by, and shall be interpreted without reference 0, any
other ciause of this contract, including the clause entitled “Disputes,”
provided, however, that this clause shall be subject 10 the clauses entitied
Covenant Against Contingent Fees, Officials Not to Benefit, and Examination
of Records by the Comptroller General, and any provisions that are iater
added (o this contract as required by appiicable Federal law, including
siatutes, executive orders and regulations, to be included in Nuclear Hazards
indemnity Agreements.

(@ Civil peoaities. The Sclier and its subcontractors who are
indemnified under the provisions of this clause are subject to civil penaitics,
pursuant to 234A of the Act, for violations of applicable FERMCOQ and DOE
nuclear-safety related rules, regulations, or orders.

() Criminal penalties. Any individual director, officer, or
cmployee of the Seller or of its mubcontractors who are indemnified under the
provisions of this clause are subject 10 criminal penaities, pursuant 10 223(c)
of the Act, for knowing and wiilful viclation of the Atomic Energy Act of
1954, as amended, and appiicable FERMCO and DOE nuclear safety-reisted
rules, regulations or orders which violation resuits in, or, if undetected, would
have resuited in a nuclear incident.

(k) Inclusion in subcontracts. The Seller shail insert this clause in
any subconiract which may involve the risk of public Liability, as that term is
defined in the Act and funther described in paragraph (€)(2) above. However,
this clause shail not be included in subcoantracts in which the subcontraclor is
subject to Nuclear Regulatory Commission (NRC) financiai protection
requirements under section 170b. of the Act or NRC agreements of
indemaification under section [70c. or k. of the Act for the activities under
the subcontract.

M To the extent that the Seller is compensated by any financiai
protection, or is indemnified pursuant to this clause, or is effectively relieved
of public liability by an order or orders limiting same, purssant to [70¢ of the
Act, the provisions of the clause praviding gencral authority indemnity shall
not apply.

A.42 CHANGES - FIXED-PRICE {(JUN 1994)
FERMCO may at any lime, exclusively by a written order, and

without notice 1o suretics, make changes within the generai scope of this
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contract that affect the

(i} drawing, specifictions, or description of services;

(i) method of shipment or packing;

(iii) piace of inspection, defivery or acceptance:

(v) delivery scheduiles,

(v) time of performance (i.c., bours of days, days of
week etc), or

(vi) place of performance of services.

If any such changes cause an increase or decrease in the cost of,
or the time required for performance of thix comract, FERMCO shall make
an equitable adjustment in the contract price, cost, fee, or delivery schedule.
Any request by Sciler for adjustment under this clause must be assened in
writing within fifteen (15) days afizr Seller’s receipt of the change: provided,
however, that FERMCOQ may at its sole discretion, extend that time prior 1o
final payment under this contract. [f the Seller's proposai incudes the cont of
property made obsolets or excess by the changes, FERMCO 1hail bave the
right to prescribe the manner of the disposition of the property. Scller shall
diligently perform this contract as changed pending agreewent on an equitable
adjustiment.

A.43 DEAR 970.5204-12 SELLER’S ORGANIZATION (DEVIATION)
(APR 1984)

(8) Organization chart. As promptly &s possible after the execution
of this contract, the Seller shail fumish to FERMCO, if required by
FERMCO, a chart showing the names, duties, and orgenization of key
persoanc! to be employed in coanection with the work, and shall furnish from
tlime 10 lime suppicmentary information reflecting changes therein.

(b) Supervisory represcniative of Seller. Unless otherwise directed
by FERMCO, a compelent full-lime resident supervisory representative of the
Seller satisfactory to FERMCO shail be in charge of the work at the site at ali
times. This also applies 1o off-site work.

(c) The Sciler shall be responsible for maintaining satisfactory
standards of employee competency. conduct, and integrity and shall be
responsible for taking such disciplinary action with respect 1o its employees
as may be necessary. The Seller shail establish such standards and procedures
as are necessary to implement effectively the provisions set forth in DEAR
970.2272, and such standards and procedures shall be subject 1o the approval
of FERMCO. If the Seller fails to remove any empioyee irom the contract
work whom FERMCO deems incompetent, carcless, or insubordinate, or
whose continued empioyment on the work is deemed by FERMCO 0 be
contrary 1o the public interest, FERMCO reserves the right to require the
Seller to remove the empioyee a1 no cost to FERMCO.

A.44 REQUIRED INSURANCE (MAY 19%4)

(a) It iz understood that as a parnt of its normal course of business,
the Selier maintains the following kinds of insurance. The Seller shail not
cance] or incorporate further restrictive language in any policy required by
this clause without first providing thiny (30) days prior written notice to
FERMCO. The Seller shall, prior 1o commencement of any work at Femaid
Eavironmental Management Project (FEMP) under this contract, submit its
Certificate of Insurance 1o FERMCO, showing coverage for the followiag
types and amounis.

(1) Commercial General Liabiiity. Bodily injury liability
insurance coverage written on the comprehensive form of policy of at least
$500,000 per occurrence. The policy shall be endorsed o name Fiuor Daniel,
FERMCQ and the Government as additional insureds.



(2) Automobile Lisbility. Comprenensivecoverage saail
provide for bodily injury and propenty damage iiability covenng the operauon
of ail automobiies used in connsction with performing the work under the
contract. Coverage is required for automobiles of st leam $200.000 per
person and $500,000 per occurrence for bodily injury and $200,000 per
occurrence for property damage. The policy shall be endorsed tn name Flunae
Daniei, FERMCQ, and the Government as additionai irnureds.

(b) Seller agrees w comply (and require s Subcontractors
compiy) with aii appiicabie iaws,

disease, or withholding and payment of Socisl Security and Federai
Income Tazes. The Seller further agrees 10 indemnify Fluor
Daniel, FERMCO and the Government againai. and (o save and
bold harmless Fluor Daniel, FERMCO and the Governrnent from
any and all liability and expense with respect 1o claims sgainst
Fluor Daniel, FERMCTO or tic Government which may resuit from
the failure or alleged failure of Seller or of any of its

subconiraciors o comply therewith.

{c) Seller hereby waives subrogation against and releases Fluor
Daniet, FERMCQ, the Government, and their direciors, officers, empioyees
and representatives from all liability covered by Seller's inmrance for losses
of ciauns ansing out of Selier’s pedformance of this contract.

A.45 ASSIGNMENT (SEPT 1993)

(a) Neither this conirsct nor any inierest therein nor ciaim
thereunder shall be assigned or transferred by the Sclier except as expressiy
authorized in writing by FERMCO.

(b) FERMCO may sasign this contract, in whale or in part to DOE
or o much party a3 DOE may designaie 16 perform FERMCO's obligations
bereunder. Upon receipt by Selier of written notice that the DOE or a party
" 50 designated by the DOE or FERMCO has accepted an assignment of this
cantract, FERMCO shali be relieved of all responsibility hereunder and Seller
shail thereafier look solely 1 such assignee for performance of FERMCO's

Py N By
wn;mm.

Ad46 FAR 522492 TERMINATION
FERMCO

FOR CONVENIENCE OF

(a) FERMCO may terminate performance of work under this
contract in whole or, from time to time, in part if FERMCO determines that
& iEfTiGALGH 18 io FTERMOO'S inicrem. FERMCO shaii terminawe by
delivering 1o the Scller s Notice of Termination specifying the extent of
terminaton and the effective date.

(&) After receipt of a Notice of Termination, and except as directed
by FERMCO, the Seller shall immediniely proceed with the following
obligations. regardiess of any delay in determining or adjusiing any amouats

due under thus clauke:

(1) Stop wark as specified in the notice .

(2) Place no further mubcontracts or orders (referred to
a3 subcontraces in this clause) for materials, services, or facilities, except as

necetsary 1o compiete the conlinued porton of the contract.

() Terminate alt subconiracts to the extent they reiate
to the work terminated.

P-FFP/B/94/REV 8
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(4) Assign 10 the Government. a3 directed by FERMCO,
all right, utle. and interen of the Selier under the nib acts lerm .10
which caze FERMCO shall have the nght to setle Or 1O pay any lermunatana
setilemnent proposal anxing oul of those terminations.

(5) With

provai of Ttification o ihe exiem required
by FERMCO, mukaﬂmnndmghabdm:andmmm

proposals arising from the terminsion of subcontracts: the approval or
ratification will be final for purposes of this clause.

(6) As directed by FERMCO. transfer tide to the
Government and deliver to FERMCO (i) the fabricated or uniabricated parts,

work in nrocess ggw_n_prnlmnd wark ""‘?1-:3. acd other matcmal ;,.__A iced or

acquired for the work termunated, and (ii) the compieted or paruaily compieted
plans, drawings, information. and other property that. if the contract had been
compieted, would be required to be furnished to FERMCO.

(7) Complete performance of the work not terminated.

() Take any scion thai sy be accésary, o ihai
FERMCO may direct, for the protection and preservation of the propernty
related to this contract that is in the posseasion of the Seller and in which the
Government has or may acquire an interest.

(9) Use its bea efforts 10 sell, as directed or sinhorzed
by FERMCO, any property of the types referred to in subparagrapn (6)
shave; provided, however_ that the Sellar () is oot required @ exead credii
0 any purchaser and () may acquire the propemy under the conditions
prescribed by, and at pnces approved by, FERMCO. The proceeds of any
transfer or dispatition will be applied to reduce any paymeats to be made by
FERMCO under this contract, ¢redited to the price or cast of the work, or
paid in any other manner directed by FERMOCO.

rruration of the ‘a’l..u slezmmare seviod as deficed o

Subpaﬂ 45.6 of the Federal Acquisition Regulation, the Seller may submit 1o
FERMCO a iist, centified a3 to quantity and qualily, of tzrmination iaventory
ool previously d d of. excluding itcns authocized for disposition by
FERMCO. The Seiier may request FERMCO 10 remove 1n0se 1ems or enter
into an agreement for their storage. Within 15 days, FERMCO will accept
title for and on behalf of the Government to those ilems and remove them or
enter inin & mnorage sagreement FERMCO may u.-fu the liet vana al

Temem AR UPON ISSYaL

of the iems, or if stored. within 45 davs from mbmunon of the list, and thali
correct the lisi, as neceszary, before finaj settiement.

{e) Aftsr »
RE

;) Aller o

{d) Afler termunation, the Seller shall submit a finai teryunation
setlement proposal to FERMCO in the form and with the cenification
prescribed by FERMCO. The Seller snail submut the proposal prompuy, but

o later than | year f from tha effastive date of torminating unless extended in

uriting by FERMCO upon wniten request of the Seller within this 1-year
period. However, if FERMCO determines that the facts justify it, a
lermination setfement proposal may be received and acied on after | year or
any extension, Il Seller fails to submit the proposai within the lime aliowed,
FERMCO may determune, on the basis of informauon avaiiable, the amount,

if any, due the Selier because of the termination and shall pay the amount
determined

(e) Subject to paragraph (d} above, the Seller and FERMCO may
agree upon the whole or any part of the amount 1o be paid because of the
terminaucn. The amount may include a reasonable allowance for profit on
work done. However, the agreed amount, whether under this paragraph (e)
or paragraph (f) beiow, exclusive of cams thown in subparagraph ()(3)

halnas may nnr exceed the 1ntal contesa price as reduzed by (1) the avwouni



of paymenis previousiy made and (2) the comrmet price of work nol
termunated. The contract ghall be amended. snd the Seller paid the agreeo
amount. Paragrapn (f) below shall not limit, resinet, or affect the amount st
may be agreed upon to be paid uader this paragraph.

(f) if the Seller and FERMCU fail 1o agree on the whoie amount
10 be paid because of the termination of work, FERMCO shall pay the Selier
the amounis determined by FERMCO as follows, but without duplication of
any amounts agreed on under paragraph (e) above:

(1) The contract price for completed supplies or sarvices
sccepted by FERMCO (or sold or acquired under subparagraph (b)(9) above)
not previousiy paid for. adjusied for any saving of freighi and other charges.

(2) The otal of: (i) The coms incurred wn the
performance of the work termnatsd, including initial coxs and preparaory
expense aliocable thereto, but excliuding any costs anributable to supplies or
services paid or o be paid under subparagraph (f)(1) above:

(uy The cosi of sctiling amd paying (EMuGaion EGlETEDl Proposis under
lermunaled subconiracts that sre properly chargeable 1o the terminsted portion
of the contract if not included in subdivision (i) above;

and (iii; A sum, as profit on subdivision (i} above, determined by FERMCO
under 49.202 of the Federal Acquisition Regulation, in effect on the date of
thus contraci, to be fair and reasonable; however, if it appears (nat the Seller
wﬂ"ﬂ have :umuuu a lOu on uu: coiire coniract 'ﬂiﬁ n Dﬂn compuuﬂ:

FERMCOQ shall altow no profit under this subdivition (i) and thall reduce 1ne
settlement to reflect the indicated rate of loss.

(3) The reasonable costs of settlement of the work
termunated. including (i)
Accounung, icgal, clerical, and other cxpocascs reascna biy neceasary {or ibe

preparauon of termnaton sctlement proposais and supporting data;

(i) The tzrmination and settlement of subcontracts (excluding the amoums of
siich settiements);

and (i) Storage, iransportation, and other cosis incurred. reasonably

__ o az
neceisary i\Ji' ine PT‘“WIUUB. ptuu:;uun. Or quu ﬂl IIIC l:mumuun

invenlory .

(g) Except for normal spoiiage, and except 1o the extem that
FERMCO expressiy assumed the risk of losa, FERMCO shall exclude from
the amounts payable 1o the Seller uader paragraph (f) above, the fair vaiue,
as dgerrrmuned by FERMCO, of property that is destroyed. lost, stolen. or
damaged 30 a3 0 become undeliverabic o e Govermmeni or i a buyer.

(h) The cost principles and procedures of Parnt 31 of the Federal
Acquisiton Reguiation. in effect on the dale of this contract, chall povern
ali costs claimed, agreed 1o, or determined under this clause.

(1) If FERMCO has made a determination of the amouni due under
pamagrapn id).{f;, or (k), FERMCOC shail psy the Selier the amoun

determuned by FERMCO

() In amving at the amount due FERMCO under this clause. there
shali be aeducied -

(1) All untiquidated advance or other payments o the
Seiier unger the 12rminaed poriion of ihis conrace
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(2) Any claim which FERMCO has sgainst the Seller
under this contract: and

(3) The agreed price for. or the proceeds of sale of,
materisiz, supplies, or other things acquired by the Seller or sold under the
provisions of this ciause and not recovered by or credited 1o FERMCO.

(k) If the 1ermination is partial, the Seller may file a proposal with
FERMCO for an equiuable adjusiment of the price(s) of the continued portion
of the contract. FERMCO shall make any equitable admument agreed upon.
Any propozal by the Seller for an equitable adjusiment under this clanse shail
be requesied within 90 days from the effective date of termmnation unless

extended in W‘l‘ll.l.ﬂg D)" rEKMOU,

M (1) FERMCO may, under the terms and conditions nt prescribes,
make parual paymenis and paymenis agsinst costs incurred by the Seller for
the terounated portion of the contract, if FERMCO believes the total of theze
payments will not exceed the amouat o which the Seller will be entutled.

{2) If ihe icwi paymeuis excesi ille amouni finaily
deteririned 1o be due, the Seller shall repay the excess o FERMCO upon
demana, together with interest computed ai (he rate estahliched by the
Secretary of the Treasury under 50 U.S.C. App. [215(b)(2). Inieren shall be
computed for the period from the date the excess payment is received by the
Seller to the dale the excess is repaid. Interest shall not be chargea on any
excess payment due to & reduction in the Seller's lermination setilement
proposai because of reicpilon or ciher disposition of wamnaion invenory
until 10 days afier the date of the retention or disposition, or a later date
determined by FERMCO because of the circumsiances.

(m) Unless otherwise provided in this eontract or by sanue. the
Seller zshall maintain all records and documenis relating to the tecounated
portion of this comract for 3 years afler final setilement. This includes all

books and ather evidenc "'iuunngonmcaeu:ricm""lm" ‘uxpmm""unn:"" rthis

contract. The Seller zhall make these records and documenis avaiiable o
FERMCO, or the Governmeni at the Seller’s office, at all reasonable times.
without any direct charge. If approved by FERMCO, photwographs,
micropnotographs, or other authentic reproductions may be maintained insiead
of original records and dacuments.

(a) The Seller shall indemnify Fluor Damiel, FERMCQO, the
Government and their directors, officers, agenis, and employees agawnst
liability, including costs, for iafringement of U.S. Leners Patent (except U.S.
Leters Patent issued upon an application which is now or may hereafier be
kepi secrei or oiherwise withheld from msuc by order of the Governmeai)

resulting from the Seller’s:

(1) furnizhing or suppiying siandard parts or compooenis
which have been sold or offered for sale 10 public on the commercial open
market; or

(2) viilizing its normmai praciices or meihods which
norpuily are or bave been used in providing goods and services in the
commercui open market, in the performance of the contract; or

(3) utilizing any pans, components. practices, or
methods 10 the exieat 10 which the Seller has secured indemnification from
Liability. The foregoing indemnity shall not spply unless the Selier shall bave

. .- . Sr a4 smemee s a e L e L rL
DEED INIONMTIED A 00T & PrRCUCADIC DY rENML U O W€ UOVEITUDEDL ¢ Wic



suit or action aileging such infringement, and shall have been given sucn
opportnity as s afforded by appucable laws, rules, or reguistions 1o
participate in the defease thereof; and further, such indemnity shall not appry
o claimed ininingement which is setiled without the consent of the Seller,
unless required by final decree of a coun of competent junsdiction or 10 an
infringermemt resulting from addition w0 or change in mich mmplies or

componenis furnisned or construction work performed for which addition or
change was made auntequent to delivery or performance by the Seller.

(b) The Selier shall indemm{fy and save and hold harmiess
Fluor Daniei. FERMCO, the Governmenit and their directors, officers, agents,
and employees acung within the scope of their official duties againx any
lLabiliy inciuding costs and expenzes for violation by the Seller af pronnetary

Halnn oy eller at netary

rights or copynights arising out of delivery or use of any daw furnished or
utilized by the Seller in the courss of or under this contract.

A% DOE FR 9-9.106 CLASSIFIED INVENTIONS (JUN 1979)

(a) The Seller shall not file or cause 10 be filed on any invention
or discovery conceived or first acmally reduced 16 practice in the courma of ar
under this contract. in any country other than the Unilad Suies, an application
or registrauon for a patent without firt oblsining wnten approva of
FERMCO.

(b) When filing a patent application in the United States on any
invention or discovery concerved or first acnually reduced to practice in the
¢ourse of or under this contract, the suhject matter of which is classified for
reasnns of securnity, the Seller shall observe all applicable security regulations
cavenng the trapsmizsion of classified subject mater. When transmining the
patent appiication to the United Siates Patent and Trademark Office, the Seiler
shaii by separmie ieuer idemify by agency and number, the contract or
cootracis which require zecurity classification markings 1o be placed on the

{c) The subsiance of this clause shail be included in subcontracu
which cover or are likely 10 cover classified mubject maner.

- r—

A47 DEAR $31.227-75
{ALTERNATES 1 AND

vy e -

RiIGHTS IN TECHNICAL DATA-LONG FORM
IT) (DEVIATION) (APR 1984)

(s) Definmions.

(1} “Technicai data® means recorded informauon
regardless of form or characteristics, of & scientific or izchnical namre. It
may, for exampie, documeni research, expenmentai, deveiopmeniai, or
demnnsiration. or engineering work, or be usable or used o define a design
or process, or 1o procure, produce, mpport, MADIAIN, of operale malerial.
This dats may ve graphic or pictorial delineations in media nich as drawings
or pholograpns, lext tn specifications or related performance or design type
documents or compuier software (including computer programs, computer
software dala bases, and computer software documentatian). Exampies of
technical data include rch and enginesring data. engineering drawings and
. inted lizia, specifications, suandards, process gheets, manuals, techncal
repons, catalog item dentification, and related information. Technicai data
as used herein do not include financial reports, cost analyses, and other
information incidental 1o contract administration.

(2) *Proprietary data® means technical data which
embody trade secrets deveioped at privale expense, such as detipn procedures
ot techniques. chemical compositon of materials, or manufacturing methods.,
processes, or treatments, inciuding minor modificatians thereof, provided that
such data:
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(i) Are not generally known or available from
other sources without obligation concerning their confidentiality;

(i) Have not been made svailable by the
owner 1o others without obligatios concermng its confidentiality; and

(iii) Are oot already available to the
Government without obligation conceming the confidentiality.

(3) "Contract data” means 1echrical data first produced
in the performance of the contract in technical data which are specified to be

delrvered under the coniract; technical data that may be called for under the
Additinnsl Technical Data Benui

SCNSDERS I SLITMCED ORI NSQULNOSINS CiSUAS O ne SSaliacl, d

s mlmsimm mf tha ammvanne i e e
1 &Oy. o0

technical data acaially delivered in connection with the contract

(4) "Ualimited rights* mexns rights to use, duplicate, or
discinse technical daia, in whole or in part, in any manner and for any
purpose whatsnever, and 1o permit others 10 do so.

(1) Unlimited rights in contract dais except az
otherwise provided below with respect o proprietary data:

cancel or

(i) The right ta remave
ignore any marking not suthorized by the erms of this contract on any
lechrucaj data furnished hereunder, if in response o a written inquiry by DOE
concerning the propriety of the mackings, the Seller fails W respond therein
within 60 days or fails to substantiste the propriety of the markings. [n either

case, FERMCO will notify the Seller of the action taken:

it Mo righte under this contrart in anv

L) ghis under thic comeact

wechnicai data which are not coniract data.
(Z) The Selier shall have:

@) The right 10 withhold proprictary daus in
accordance with the provisions of this clause; and

(i) The night to use for its private purposes,
subject to patent, security or other provisions of this ¢ontraci, data it first
produces in the performance of this contract, provided the daia requirements
of this contract have been met as of the date of the private use of mch dau.
The Seiler agrees that to the extsnt i receives or is given access 1o proprietary
daia or other technical, business or financual data in the form of recorded
infarmation from DOE or FERMCO, the Seller thall trear such datas in
accordance with any restrictive legend contained thereon, unless use is
specifically authorized by prior writteo approval of FERMCO.

(3) Nothing conisined in this Rights in Technical Dau
clause shail imply a license 10 the Government under any patent or be
congirued as affecting the scope of any licenses or other nghis otherwise
granpted 10 the Governmeni under any paten.

{c) Copynghted material.

(1) The Seller shall pot, without pnor authorzation of
the Patent Counsel, establish a claim to stauory copynght in any contract
data first produced in the performance of the cootract. To the extent such



on its behalf 3 royany-free, ponexciusive, irrevocable, woridwide licenze ior
Govemnmenla purposes lo publish, distribute, translate duplicate. exhibit and
perform any sucn daws copymgntea by the Seller.

(2) The Seller agrees not o include in the technicsi data
delivered undet Ihe contract any matenai copynghted by the Seiier and not 1o
knowingly include any materiai copynighted by others, without firt granting
or cblaining at o cost & license therein for the benefil of the Government of
the same scope as sel forth in paragvaph (cXT) above. If smich royaity-free
license s unavaiisble and the Seller nevertheless determines that such
copyrighted material must be inchaded in the technical data 10 be delivered,
rather than merely incorporated therein by reference, the Seller shall obuin

the wniien autronzauon of FEXMTG o inciude such copyrighied materiai in
the technical dsta prior 1o iis delivery.

(d) Subcontracting. It is the responsibility of the Seller to oblain
from its subcontractors technical data and rights therein, on behall of the
Government. necessary to fulfill the Seller's obligations to the Government
with respect 1o such data. In the event of refusal by a suhconiractor to accept
& ciause aifording the Government much rights, the Selier shaii:

{1) Promptly submit writien notice to FERMCO zenting
forth reasons for the subconiracior refusal and other pertinent information
which may expedite disposniion of the mader; and

(2) Not proceed with the subcontract without the writien

T

auihonzauon of FERMCG.

(e) Withholding of proprietary daia. Notwithstanding the inclusion
of the Additionai Technical Data Requirements clause in this contract or any
provision of this coniract specifying the delivery of technical data, the Seller
may withhold proprietary dala from delivery, provided that the Seller
furnizhes in lieu of any such proprietary daws so withheld technical data
discjosing ihe source, mure, configuraiion. mating and auachment
characteristics. functional charzciensiica, and performance requirements
(*Form, Fit and Function” data, e.g., specification control drawings, caulog
sheets, envelope drawings, etc.). or a generai description of such proprietary
data where “Form, Fit and Funcuon® data are not appiicable. The
Government shall acquire no rights to any prapnietary data so withheld except
thnmchdauduﬂbennbjeatothg'impmimrighu' provisions of

paragraph {f}, and, i7 inciluded, ite “"Limiied nghis in propricuary daia”
provisions of paragrapn (g) and the “Seller licensing ” provisions of pamgrapn

&).

() laspecuon rights. Except as may be otherwise specified in this
contract for specific it=ms of proprietary dats which are not subject to this
paragraph, the Coniracting Officer's represenistives, at all reazsanable times
up 1o three years afier finai payment under this contract. may inspect at the
Seller's facility any proprietary data withheld under paragraph (2) and not
furnish under paragraph (g}, if this contract incudes mich paragraph, for the
purposes of venfying that such data properiy fell within the withholding
provision of paragraph (e), or for evaluating work performance.

(z) Limited rights in prq:ngnrv data. Exceptas may be otherwize
specified in Lhis cc as scai dala which are not zubject to this
paragraph, the Sefler shall, upon wnitlen request from FERMCO at any ume
prior (o three years afler final payment under this contract, promptly deliver
o FERMCO or the Government any “proprietary dala™ withheld pursuant to
pamgraph (e) of the Rights in Technical Data ciause of thic conuact. The
following legend and no other iz authonzed 1o be affixed on any “proprieary
dama” delivered purniant to this provision, provided the “proprielary data”
meels the conditions for inmiai wrhhoiding under paragraph {¢) of the Rights
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in Technical Data cliause. FERMCO and the Government will thereafier trest
the “oropriewnry data™ in accordance wih mich legend

Limitea Rights Legend (Apr 1984)

This technical data containt *proprietary data” fornished ander
*Contract No. = with FERMICO which may be duplicated and
used by FERMCO or the Government with the express Emitations that the
*proprisiary data® may wsot be discioted outtide FERMCO or the
Goverument or be used for purpates of manofartnre withont prior

permission of the Sellor, except that further disrineure or nse may be
made salaly for the following purposes;

(a) This “proprietary data” may be disciosed for evaluation
purpases under the restriction that the “proprietary data® be retained in
confidence and not further disclosea;

(b) The “proprictary data” may be discinsed to other Sellers
panticipaung in FERMCO's program of which this contract is part, for
information or use in connection with the work performed under their
contracts and under the restriction that the “proprietary data™ be retsined in
confidence and not be further disclozed; or

(c) This “propnetary daia” may be used by FERMCO or others on
its behaif for emergency repair or overhaul work under the restnction thai the
“propriciary data” be retained in confidence and not be further disclosed.

This iegend shaii be marked on any reproduction of this data in
whaole or in part.

(h) Seller licensing (Deviauon). Except as may be otherwise
specified in this ¢contract as lechnical dala nat subject o this paragraph, the
Seller sprees that upon wnitien applicaton by DOE or FERMCO, il will granz
to FERMCO and the Government and responsible third partes. for purpose
of pracucing a subject of this contract, a noaexciusive iicense in any coniract
dats which are proprielary data, on terms and coaditions reasonable under the
circumstances including appropriste provisions for canfidentialicy.

ASO DEAR 952227-73 ADDITIONAL TECHNICAL DATA
REQUTREMENTS (APR 1984)

{a) In addidon o the techrucal daia speciiled eisewhere in this
conltract (o be delivered. FERMCO may at any ume during the contract
performance or within one year after final paymem cali for the Selier o
deliver any technical data first produced or specifically used in the
performance of this contract, except lechnical dala pertaining to items of
dandard commercial design.

{b) The provisions of the Righls in Technicai Data ciause inciuded
in this contract are spplicable 1w all 1echmcai data cailed for under this
Additional Technical Daa Requirements clause.  Accordingly, nothing
comtained in this clause shall require the Seller 1o actuaily deliver any
technical data, the delivery of which is executed by paragraph (e) of the
Rights in Techaical Data ciause.

{c} When technicai data are o be delivered under this ciauss, the
Seller will be compensated for appropriate costs for converting such daa into

the prescribed form for reproducuon. and for delivery.

AS1 DEAR 927300(a} (41 CFR 9-9.107-6)PATENT RIGHTS-LONG
FORM (DEVIATION) (APR 1984)

(a) Definitions.



(I) “Subject invenuon™ means any invenuson or
discovery of the Seder conceived or irm actually reduced 10 practice 1 the
coune of or under this coniract, and includes any art, metnod, proceas,
machine manuiacture. design or compositian of matier, or any new and useful
improvement thereof or any vanety of plants, whether pateaied or unpalented
under the Patent Laws of the United States of America or any fareign eountey,

Ea

(2) "Contract” means any contract, gnm. agreement,
understanding, or oither arrangement . which inchudes ch, develap
OF demonsration work, and inciudes any axsignment or substitution of parics.

(3) "Statts and domemiic municipal Governments " means
the States of the United States, the District of Columbia. Puerin Rien, the
Virgio Islands. American Samos, Guam, the Trust Territory of the Pacific
Lslands, and =ny political subdivision and agencies thereof.

(4} “Goveramem Agency” inciudes an executive
department, independent commission, board, office, agency, admunistration,
authority, government corporation, or other government esishiishmerg of the
Exscutive Branch of Government of the United States of Ameries.

(5} "To the poun of practical spplication® means to
manufacture, in the case of s compontion or product, 1o practice in the case
of 4 process, of 16 Gperaiz 1n the case of & machine and under such conditions
s to establish that the invention is being worked and that its benefiis are
reazonably accesnble to the public.

{6) "Patent Counsei® means the Depanment of Energy
Patent Counsel asvisgting the procuring activiry.

Ay AN

(b} Allacation of prntlpu ngnn

(1) Amignment W the Govermment. (1) The Seller
agrees 0 amign W the Governmemt the emire right, title, and interest

throughout the worid in and to each subject invention, £x¢ept 1o the exient that
fights are retained by the Seller under paragraphs (b)(2) and (c) of this clauge.

(Z) Greater rights determinations. The Selier or the
employee-invenior with authorization of the Seller may requent greater rights
than the nomexclusive license and the foreign pnau rights provided in
paragraph (¢} of this clause on identified inv in dance with 41
CFR 9-9.109-6(d). Such requens rux be submirted to Patent Counsel (with
notfication by Seller to FERMCO) at the time of the first disciomire purzant
o paragraph (e)(2) of this clause, or pot later than 9 months after conception
or frst actual reduciian o praciice, whichever occurs first, or such ionger
periods as may be authorized by Patent Counsel (with notificstion by Seller
to FERMCO) for good cause tnown in writing by the Seller.

(c) Minimum rights o the Seller.

(1) Seller license. The Scller reserves 1 revocabie,
nonexclusive, paid-up license in each patent appiication filed in any country
oa a subject wvenlion and any resuiting patemt in which the Government
acquires ulle. The license shail extend 1o the Seller’'s domesue subsidiaries
and affilistes, if any, within the corporale siructure of which the Salisr ic =
part and shall inciude the right to gram sublicenses of the tame acope 10 the
exient the Seiler was iegally obligated 1o do a0 at the time the contract was
swarded. The license thall be transferable aaly with approval of DOE except
when transferred o ihe successor of tial part of the Seiier’s business 1w which
the invenuon pertains.

(2) Revocaiion limitations. The Seller's nonexclusive
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license retained pursuam w parsgrapn (c)(1) of this clause and sublicenses
granied lnereunder may be revoked or modified by DOE. either m whole or
In part. omy 1o the extemi necessary (0 achieve expeditious pracucal
applicauon of the subject invenuon under DOE's published ficenming
regulations (10 CFR 781), aod only 1 the exient an exclusive license 15
sctually grenied. This license shaii not be revoked in that field of wie and/oc
the geographical areas in which the Selier, or its sublicensas. hat brought the
mvmmmlhspomofpmunlapphunmmdmmmhlhe
bmﬁuoflhzmvmnmmmmhlynccgmbhmtthuﬂg,oruewedm
do 30 within a reasonable time,

(3) Revocation procedures.  Before modification or
revecation of the Leense of sublicense, purmuant 1o paragraph (c)(Z) of this
clause, DOFE shali furnish the Seller a wnnen notice of its intention 10 modify
or revoke Whe license and any sublicense thereunder, and Lhe Seller zhail be
allowed 30 days, or much longer periods as may be authanzed by the Pateat
Counsei (with notification by Seller to FERMCO) for good cause shown in
writing by the Seiler, afler such notice to show cause why the licenss or any
sublicense shouid not be madified or revoked. The Saller shall have ths nght
o sppesi, iz aceordance wak 10 CFR 781, any decizion concernming lhe
modification or revocation of bis license or any sublicense.

(4) Foreign patent nghts. Upon written reques 1o
Patent Counsej (with notification by Seiler to FERMCO). and subject to DOE
security regulations and requirements, there shall be reserved o the Seller, or
the empioyee-invenior with authorizauon of the Seller, the patent nights w a
tuthiect invention in 2oy {oreign couniry where the Governmeni has eiected not
o secure such rights provided:

() The recipient of much rights, when
mpecifically requesied by DOE ana three years after ixmuance of a foreign

palent disciosing said subject invention, shall furnish DOE a report aztling
forth:

(A) The commercial uss that is
being made, or is intended to be made. of mid invention, and

(B) The sieps taken W bring the
invention 10 the point of practical application or o0 make the invention
savaiable for licensing.

(ii) The Government shall retain at least an
revocable, nonexelusive, paid-up license o make, use, and 21l the invention
throughout the world by or on behslf of the Government (including any
Government agency) and the Siales ang domesuc mumcipal governmenis,
unless the Head of the Agency or designee determines that it would not be in
the public imerext 0 acquire the license for the States and domestic municipal
[«

(tii) Sabject 1o the rights granted in (c)(1).
(2) and (3) of this clause, the Head of the Agency or designee shall have the
right to terminate the foreign patent rights granted in this parsgraph (c)}4) in
whale or in part unless the recipient of such rights demonmtrates to the
satisfaction of the Head of the Agency or demignee that eflective sieps
B8S83320Y O accomplish mibmantia] viilizauon of the invenuon have been aken
or within a reasonable time will be taken.

(iv) Subject 10 the righis granied in (c)(l),
(2) and (3) of this clauxe, the Head of the Agency or designee shall have the
tight, commencing four years afier foreign patent rights are accorded under
this paragraph (c)(4), 1o require the granting of 3 nonexclusive or partially

exelusive licemss 5 = jugpomsible spplicaci of applicanis, upon icrms



reasonsbie unaer the circumstances, and 0 ApPropnale circumsiances o
termunate s8id foreign patent rights 1n whole or 1ic part, following & hearing
upoa nolice thereof to the public, upon a petiton by an intcresied person
jusufying sucn hearing:

(A) If the Head of the Agency or
designee delermines, upon review of such maierial as bhe dcems relevant, and
afier the recipient of much rights or other interemed person has had the
oppornity to provide much relevant and material information as the Head of
the Agency or designee may require, that much foreign paterd rights have
iended subsaniially 0 iciiéd COGQEULGG of W romill s uoduc markei
concentration in asy section of the United Stales in any line of commerce w
which the wechanlogy relaes: or

(B) Unless the recipient of such
rights demonsirates to the satisfaction of the Head of the Agency or designee
at much heanng that the reciypicni has ken effsctive steps, or within a

reasomabie ume thercafier is TAPeClES WD lWAS LS mSps, DECCERATY 10

accompiish substantial utilization of the invenhan.
(d) Filing of paen: applications.

(1) With respect to each subject inveniion in which the
Seller or the invenior requests foreign pateni rights in accordance with
pacagraph (c}{(4) of this clauss, 2 requesl may alss be mads forthe right to Gle
and prosecute the U.S. spplication on behalf of the Government. If much
request s granied, the Seiler or inventor ahall file & domestic paens
spplication on the invention within 6 monihs afier the request for foreign
palent rights is granied, or such loager period of Lime as may be spproved by
the Patens Couasel for good causs shown in wriing by the requestor. With
respect o the invention, the requestor ahall prompuly noufy the Patert Counsel
foaab mad e ambm— Callom #- I.-I.-DI.I'C('\\

1wl GoREnLCaUGn u] SEull W ranava

application.
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(2) For each xubject invention on which a domestic
patenl application is filed by the Seller or inventor, the Seller or inventor
shail:

PR 1 T o0 e, RSP ] ey ey W o | P
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application or within 2 months sfter submiasion of the iovention disclosure,
if the patent application has been filed previously, deliver to the Pateru
Counsei a copy of the application as filed including the filing date and senal
number;

(i) Within 6 months after filing the

f A — shmaieriom e tha tmsn i A em e i ke

lp’plu-luuu oT "'I\I.I.I.I.I A UFMMLLILY .ﬁ‘l m“l‘ﬂl&l& Ee INVERUNG GisCiGEITe i1 e
application has been filed previously, deliver 10 the Patent Counsei 3 duly
executed and approved assignment 16 the Government, on a form specified by
the Government;

(ii1) Provide the Paterd Counsel with the
originai patent grant prompiiy afier a patent is issued on the application;

(iv) Not less than 30 days before the
expiration of the response period for any action required by the Patent and
Trademark Office, noufy the Patent Counsel of any decision not o coaunue
prosecuuon of the application.

(3) With respect 1o each mbjeet invention in which the

P W PIgT [ SN Sy m adl £
DiOT L4 rulumn |un'.1;n P& lisll.l.l-. e Scller or ioveaior
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shall file a patent appiicstion on the invenuon in each foreign country in which
such request is pranted, 1n accordance with appnicabl and reguations,
and wathin one of the following penods:

() Eight months from the date of filing &
corresponding Uniied Siaies appiication. or if nuch an appiicailon if nok iied,
six moalhs {rom lhe date the request was granied.

(i} Six momths from the date a license is
granied by the Comumissioner of Patenis and Trademarks wo file the foreign
patend appiication, where such filing bas been prohibited by security reasoas:
or

(1) Such longer periods as may be approvea
by the Patent Counsel for good cause shown in writing by the Seller or
invenior.

(4) Subject to the license zpecified in paragraphs (c)(0),
(2) and (3) of this clause, the Seller or inventor agrees W convey to the
Govenuncni. Upon TeqUEE, Uie eniire night, live, and wWictes i aay fowigs
country in which the Seiler or invenior faiis to have a pateat sppiication filed
in accordance with paragraph (d)(3) of this clause, or decides nol 1o continue
proseculion or 10 pay any mainienance fees covering the invention. To avoid
forfeitlure of the patent application or pateni. the Seller or invenior shall, not
leax than 60 days before the expiration period for any action required by aav
patent office. noufy the Pateaz Cc 1 of such failure or decision, and deliver

P A . T ! the excouled inSruments necessary for the camuavamea
i W ralim i IGNTUNCLIS GCLCSERTY for the LOUVTYaIRC

specified in this paragraph.

(£) Invennion identification, disclosures, and reports.

(1) The Seller shall establith and mainan aclive ana
effective procedures 1o ensure that subject inventions are prompily identified

ammd bimmaler diemloamad

Al UGSy Gistwscd.

laborsiory notebooks or equivalent records and other records that are
reasonably ry w de nt the conception and/or the first actual
reduction 10 practice of subject inventions. and records which show that the
procedures for identifying and disclosing the inventions are followed. Upon
request, the Seller shall furnish the Contracting Officer a description of these
procedures so that the Contracting Officer may evaluate and determine their

Thoss monssdiimes shall imalioda tha meinfemencs A1
LOEEE PITCCOUITS ARl iNTaGs uis ma <

(2) The Seller shall furnish the Patent Counsel (with
notification by Seller 1o FERMCO) on a DOE-approved form:

() A wrntten report containing full ano
complete technicai information concerming each subject invention within 6
ownths after Lull.q}uuu or first acmal reduction o ?ﬂ:ﬂ:: whichever oczurs
first in the course of or under this contract, but in any event. prior to any
tale, public use, or public disclosure of mich invention known 10 the Seller.
The report shall identify the contract and inventor and shall be sufficiently
complete in technicsl detail and sppropriately illusirated by sketch or disgram
to convey 1o one skilled in the an 10 which the invention peruins, a clear
undmndmg of the nature, purpom operation, and (o the extent known, e

pnynm. chemical, uluiu'sw.i. ot slecwnica! characieristics of the inventon,

The report should alto include any request for foreign pateat rights under
paragraph (c)(4) of this clause and any request to file a domestic paten:
application under (d)(1) of this clause. However, such request shall be made
within the peniod set forth in paragraph (b2} of this clause. When an
invention is reported under this paragraph (e}(2)(), it shall be presumed 1v
have been conceived or first actually reduced 0 practice in the course of or

e et
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accordance with paragraph (g)(2)(ii) of this clauxe.

(i) Upon request. but pot more than annuaily,
interim reports on & DOE-approved form Dating subject inventions and
subcontracts award(s) contsining & Patent Rights clause for that period and

(A) The Seller’s procedures for
identifying and disclosing subject inventions as required by this paragraph (¢)
have been followed throughout the reporting period;

(B) All mbject inventions have
been disclosed or that there are no such invennons: and

(C) All subcontracis containing a
Patent Rights clause nave been reporied or that oo such subcontracts have
been awarded;

(iiiy A final report 0o & DOE-approved form
within three months sfier completion of the contract work listing all subjest

inventions and all subcontracts swarded comaining a Patent Rights ciause and
cenifying Lnat:

(A) All subject inventions have
been disclosed or that there were po tuch inventions: and

(B} All subcontracts conlaining »
Patent Rights clause have been reporiad or that no such subcontracts have
been awarded.

{3) The Sciier zhaii obwin palent agreemenis 10
effectuste the provisioas of this ¢lause {rom all persoos in its employ who
perform any parnt of the work under this coniract except nontechnical
personnei. such as clerical employees and manusl laharers.

{(4) The Seller agrees that the Governmeni may duplicaie
and discloze mubject invention disclomures and ali other reports and papers
furmished or requured © be furnished pursuan W this cisuse. if the Selier 1s
o file & joreign patent appiication on a subject invenuon. the Government
agrees, upon wrnitien request, to use its bext efforts o withhold publication of
such invenuon discl urgil the expirauion of the ime penod specified in
paragraph (d)(1) of this cuuse, but in no event shall the Government or its
employees be lable for any publication thereof.

o Fut

{i} Fubiicauon.

It is recognuzed that during the course of the work under this
conitracL, the Seller or us employees may from lime to Ume dexre 10 release
or publish information reganding sciemific or technical developments
conceived or first actuaily reduced to practice in the courss of or under this
contract. [o order that public disclosure of much informstion will not
adverseiy aifeci ihe paiem inietents of the LXJE or the Seiier, patent approvai
for release or publicauon shall be secured from Pateni Counsel through
FERMCO prior to any such releass or publication.

(g} Forfeiture of rights in unreporied subject inventions.

(1) The Seller thall forfeit to the Government, at DOE's
request, aii fights in any subject inveniion which the Seiier faiis to report to
Patent Counses (with noufication by Seller to FERMCO) within 6 months afier
the time the Seller:
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(i) Files or causex 1o be filed a United States
or foreign patent applicauion thereon: or

(ii) Submus the fimai repon required by
paragrapn (e)(2)(ii) of this clause, whichever 1z later.

(2) However, the Seller shall not forfeit nghts in »
subject wnvenion if, within the time specified, in (1)} or (1)) of this
paragraph (g). the Selier:

(3) Prepares a written decision based upon s
review of the record that the invention was neither cc d nor firm sctually
reduced 1o practice 1n the course of ar under the contract and delivers the

same (o Patent Counsei (with noufication by Seller o FERMCO); or

(ii) Conlending thal the inveniwn is oot &
mbject imvention, Lhe Selier nevertheless disclotes the invention and all facis
pertinent Lo this contenlion w the Patemt Counsel (with nolification by Seller
o FERMCQ}; or

(iii) Establizhes thai the failure 1o disclose did
not resuit from the Seller’s fault or negugence.

(3) Pending wnitien assignment of the patent application
and patenis on a subject invention determuned by DOE to be forfened the
Seller shall be deemed 10 hold the inveauon and the patent applications and
patents pertaining thereto in trust for the Government The forfeiture
provision of this paragraph (g) thali be in addition (o and shall not supersece
other rights and remedies which the Government may have with respect o
subject inventions.

(h) Examunation of records rejating 1o inventions.

{1y The Contracung Officer or his authorized
representative, until the expiration of 3 years afier final payment under this
coniract, shail have the right to examine any books (iciuding laboraiory
notebooks}, records, documents, and other supporting data of the Seller which
the Coatracung OQilicer reasouabiv deems perunenl lo the discovery or
identification of subject inventions or O determine compiiance with the
requiremenis of this clause

(2) The Contracung Officer or his authonzea
representative shall have the right 1o exagune ail books (including laboratory
notebooks), records and documenis of the Seller relating o the concepuon or
first actuai reduction to practice of invenuons in the zame field of techaoiogy
as the work under this coniracl Lo delesmune whether any such inventions are
subject wnvennons, if the Seller refuses or fails to:

(i} Establish the proceaures of paragraph (¢)
(1) of this clause; or
() Mainlain and foliow such procedures; or

(iif) Correct or eliminats apy material
deficiency in the procedures within thinty cays afier the Contrncung Officer
potifies the Seller of such a deficiency.

(i) Withholding of payment {not applicable 10
subconlracts).

(1) Any time before final payment of the amoun of this
contract, FERMCO may, if deemed such action warranted. withhold payment



until a reserve not exceeding $50,000 ot 5 percent of the smount of this
contract. whichever 15 less, shall have been set ande if in d's opimion the
Seiler faiis w:

(1) Establish, mainiain and follow effective
procedures for ideniifying and discioxing subjeci nvenions pursuani o
paragrapn (e)(1) of this clauze: or

(ii) Disciose any subject invention pursuani
to parsgraph (¢)(2)(i) of this cisuse, or

(iii) Deliver the inlertm vepors purmuant 1o
of this ciauze; or

-

paragraphn (ejZj{in)

(iv) Provide the information reganding
subconiracts pursuant to paragraph (G)(5) of this clause: or

(v) Conveyto the Government_using a DOE-
approved form. the tile and/or rights of the Government (o each mihject

invenilon & TEquired by s clmise.

(2) The reserve or balance thall be withheid uanl
FERMCOQO has determuned that the Seller has rectified whatever deficiencies
exist and has delivered all repors, discloures. and other informaion required
by this ciause.

(3) Fuil payoweni under this comract shall ool be made
by FERMCO before the Seller delivers 1o Patenl Ct i all diaci es of
smubject inventions and other information required by (eN2)(3) of this clause,
the final repon required by {(e)(2)iil) of this clause, and Patent Counsel has
usued a patent clearance centification to FERMCO.

(4) FERMCO may, a1 its discretion, decrease or increase

e matbl Nl o e b ol s b a2 Callas -
mwmwimuywmum.uﬂuﬁu‘h’vv If the Selles is a

pan-profit organization, the maximum amount that may be withheld under thiz
pamgrapn zhall not exceed $50,000 or | percent of the amount of this
cootract, whicheveris less. No amount shall be withheld under this paragraph
while the amouni specified by this paragraph is being withheld under other
provisions of the contract. The withholding of any smount or subsequent
paymen thereof shall not be consirued as a waiver of any nghts accnuing 10

[y s T F Y o N Cap ey gy ey N
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() Subcontracts.

(1) For the purposc of this paragraph the term “Seller”
means the party awarding a subcontract and the term “subcontractor” means
the pany being swarded a subcontract, regardiess of uer.

{2) The Seller will include in subcoatracts in which the
subconiracior is ancither a small business firm or a nonprofit organization the
Patent Rights clause of 41 CFR 9-9.107-5(a), modified 1o identify the parties.
In the event of a refusai by such subcontractor 19 sccept this clause, or if in
the opinion of the Sclier this clause it inconsistent with DOE’s patent policies,
the Seiler:

(i) Shall promptly subout written notice to
FERMCO seuning forth reasons for the subcontrscior refusal and other
pertinen! informauon which may expedite disposition of the mader; and

(i) Shail not proceed with the subconiract
without writlen sumhorization of FERMCO.

GP-FFP/8/94/REV §

(iil) ln all other suncontracts. the Seller shail
use a patent ciause as directed by FERMCO.

() Except as cay be otherwise provided i this clanse,
the Seller shall not, in any subconiract by using a sub act as
ihereior, acquire any rghis in s mbcontracine's subject invention for he
Seller’s own use (as distinguusned from such rights as may be required salely
to fulfill the Seller’'s contract obligations 10 FERMCO in the performance of
this contract).

ak w0

(4) All invention disclosures, reports, instruments, and
other information required (o be fumnished by the Subcontracior o DOE.
under ihe provisions oi a Faicni Righis clauss in any subcaniraci brreunder
may, at the disceetion of FERMCO, be furniched to the Sellec for ransmiasion
to DOE.

(5) The Seller shall prompuy notify FERMCO in writing
upon the award of any subconiract cocisining a Patend Rights clause by
identifying the subcontracior. the work 1o be performed under the tubcontract,

R 'y N [ . S [ SN S e b i o
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FERMCO, the Seller shall furmish a copy of the subcontract

(6) The Seller shall identify ail sibject invenuons of the
subcontracwor of which it acquires knowledge in ithe performance of ths
contract and thall notify the Patent Counsel (with notification: by Seller v
FERMCO ) promptiy upoa the identification of the inventions.

(N 1 is underztood that the Government is s third party
beneficiary of any subcoatract clause grsnting nghis 1o the Governmeni in
subject inventions, and the Seller hereby assigns o the Government all rghts
that the Seller wouid have 10 enforce the subcontractor’s obligations (or the
benefit of the Governmeat with respect to subject inventions. The Seller shall
not be obiigated 10 enforce the agreements of any subcoutractor hereunder
relating o ihe obligaticns of the miboonimmcion 1o the Gow 1 pegards

subject inventions.

mer

(k) Background Patems.

(1) "Background Patent” s domestic patent
cwermgm invention or discovery which is nota mb]ect invenlion and which

,,,,,, N | Y O SRy Ry e | T oo aeime of thie
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(i) Which the Selier, but not the Government,
has the right 1o license 1 others without obligation o pay royalues thereon,
and

(ii) ininngcn-nmua hi ¥
be avoided upon the practice of any specific process, method. machine,
manufacture or composition of maner (including relatively mipor
modifications thereof) which is a subject of the research. development. or
demonsimtion work performed under this contract.

(2) The Seller agrees 1o and does hereby grant 1o the
Governmeni a royaiiy-free, nonexclusive, license uader any background patent
for purposes of practicing remediation, deconlamination or decommissioning
of the Government faciiities.

(3) The Seiler also agrees that upon wrinea appiication
by DOE. it will granl 10 responsible parties for purposes of practicing a
subject of this contract, nonexclusive licenses under any background patent on

- ll--
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iefms i are reasonabie undes ihe circumsances. I, however, the Selis



oelieves wat exclusive or paruaily exclusive rights are necessary o achieve
cxpeditious commerciai deveiopment or uulizalion, When a request may be

[a¥a ) -

caade W DOE for approvai of such iicensing oy the Seiler.
(1) Atomuc energy.

{1) No claim for pecuniary award or compensauoaunder
the provisions of the Atomic Energy Act of 1954, as amended. shall be
azseried by the Seller or its employees with respect 1o any iovention or
discovery madé OF Comccived in ibe course of or under this contract.

(2) Except as otherwise suwthorized in writing by the
Contracting Officer, the Seller will obuin patent agreements o effectuate the
provisions of paragraph (T}{1) of this clause from ali persoas who perform any
part of the work under this contract, except nontechnical per I, zuch as
clerical empioyees and manuai laborers.

{m) Limitation of rights.

Nothing contained in this patent rights clause shall be deemed 10
give the Government any rights with respeci 1o any invemtion other than a
subject invenuon except as set forth in the Patent Rights ciause of this contract
with respect 1o background patents and. if included, the facilities licenses.

A.52 DOE PR 9-9.107-5(H) FACILITIES LICENSE (DEVIATION) (APR
1984)

(n) Faciliues license.

As used in this (n) paragraph “facility” means any facility of the
Goverament 2t which the renwediation, deconiaminaiion or decommixsioning
technology practiced under this contract or any subcontract thereunder may
be utilized by or for the Government.

(1) In addition 1o the rights of the parties with respect
1o inventions or discovenes conceived or first actually reduced to practice in
the course of or under this contract, the Selier agrees o and does hereby grant
o the Government an irTevocable, monexciusive paid-up license 1n and 10 any
inventions or discoveries regardliess of whea conceived or actuaily reduced to
pracuce or acquired by the Seller which are owned or controiled by the Seller
af any ume through completion of this contract and which are incorporated or
embodied in the consiruction of the facility or which are ullized in the
operation of the facility or which cover articles, materals, or producis
manufactured by the facility (1) to practice or v have practiced by or for
DOE 3t the f:::!::y. and {2} o transier such liccnae with ihe ransier of that
facility. The sccep or ex by the Government of the aforesaid rights
and license sinll oot prevent the Governmen: at any ume from conlesting the
enforceability, validity or scope of, or utle 1o, any rights or patents herein
licensed.

2} To the extent that the Seller or any of its
sabsoniracions wnicnd W enpioy or udiize patented 1echnoiogy which it does
not own or control and which it knows or should know is patented 10 others,
the subcontractor shall be respontible for obuaining a licease w0 utilize such
patented technology by and for the Government on terms and conditions which
have the wnaen approvai of the Contracting Officer.

*This clause supplements DEAR 927300(a) Pateat Righis - Long Form

ldp ™™ : AT 1008
Deviationi (AR 1984).
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AS3 DEAR 952227-71 PATENT RIGHTS - SMALL BUSINESS FIRMS
OR NONPROFIT ORGANIZATIONS (APR 1987

{2} Definitions.

{1} "Ioveniion” means any invention oe discovery which
is or may be pateniable or otherwise protectable under Title 35 of the United
States Code (U.S.C.) or any povel variety of plant which is or may be
protectea under the Plant Variety Protection Act (7 U.S.C. 2321 et seq.).

(2} “Subject invention” means any invention of the
Seller conceived or first acnulily reduced 1o pructice in the performance of
wosk under this contract, provided that ic the case of & vanety of Piam
Variety Protection Act, 7 US.C. 2401 (d) must also occur during the penod
of contract performance.

(3) “Practical Application” means to marwiacture in the
caze of a composition or product, to practice in the case of & process or
method, or 1o operate in the case of a machine or system:; and, in each case,
under nuch conditions == 1 emablich that the invention 1 ulilized and Wt 15
benefits are, to the exient perruued by law or Government reguianons,
available to the public on reasonable terms.

(4) “Made” when used in relstion o any wov
means the conception or first acmual reduction o practice of such invenuon.

{8} "Small Buginezs Frm” sans & soull busi

coocern as defined at Section 2 of Pub. L. 85-536 (15 U.S.C. 632) and
implemenung reguiations of the Administraine of the Small Businets
Administration. For the purpose of this clause, the size standard for smail
buziness concerns involved in Government procurement and subcontracting,
at 13 CFR 121 3-8 and 13 CFR 121.3-12, respectively, will be uzad.

{8y “Nonprofi Orgacization” means 4 iversiiy or

other institution of higher education or an organization of the type described
in section 501(c)(3) of the Internai Revenue Code of 1954 (26 U.S.C. 501 {a})
or any nonprofit scientific or educational organzation qualified under s state
oonprofit Organizalon stante.

M “Patent Counsel” means DOE Patemt counsel

aszigting the DOE contrscting sctivity.

,,,,,, Ine 1M} ung scuwvly.

(b) Allocation of principal rights.

(1) The Selier may rewin the entire right, title and
inferest throughout the world to each subject invention subject to the
provisions of this clause and 35 U.5.C. 203. Wuh respect o any subject
invention in which the Seller rewains tide, the Governmem shall have a
nonexclusive, nontrsneferzble irrevocable, paid-up license o pracuce or have

practiced for or on behaif of the United States the subject invention throughout
the world.

(Z) (Reserved.)

(c) Invention disclosure, election of utle and filing or paters

apnlication by Seller.

(1) The Seller wiil disclose each subject invention 1o the
Patent Counsel within two months afier the inventor discloses it in wntng o
contracior personnel responsible for patent maders. The disclosuce to the
Patent Counsei thall be in the form of a writlen reporct and  shall ideatify the
coatract under which the invenlon was made and the invenine(s). It shall be

afficiently complets in technicat detail 1o convey = clear undermanding, io the




and the paysical. chemical, biological or electrical chsructeristics of the
invention. The disclossre shall also identify any publication, on aaie or public
use of the wnvention and whether a manuacript deacnbing the invention has
been subauued for publication and, if 10, whether it has been accepted for
publication st the time of disclosure. In addiion, afier disclosure to the Patent
Counse|. the Seljer wiil prompiiy notify the Paters Counsei of the acceptance
of any manuscnpt describing the invention for publication or of any on waie
or public use planned by the Seller.

(@) The Seller will elect in writing whether or not to
retain ttle to any such invention by notifying the Paters Counsel within two
years of disclosure v the Patemi Counsei. However, in any case where
publication. oa sale or public usr has initiaied the one year sanmuory period
wherein vaid patent protection can still be obtained in the United States, the
period for election of title rnay be shortened by Paters Counsel to & date that
i3 no more than sixty days prios W the end of the stamtory period.

(3) The Seller will file s tnitial patent application on
a subject invention 10 which it elects W retain titls within one year afier
cieciion of uiie, or, i eariier, prior w the end of any Zanaory period wherein
vaiid patent protection can be cbtained in the United States after a publication.
on sale, or public use. The Seller will file patent applications in additional
countries or intermational patent offices within either ten montns of the
carresponaing initial patent application or mix manihs from the date perpussion
is granied by the Commizsioner of Patents and Trademarks to file foreign
pateat applications where such filing has been prohibited by a Secrecy Order.

@R for ex of the time for disclosure v
the Patent Counsel, election, and filing, under subparagraphs (1), (2), and (3)
may, at the discretion of the Paterg Counsel be granied.

(d) Condilions when the Government may obtain title.

Toe Selier will convey i the Govermment, upon writlen
request, title 1o any subject invention:

(1) If the Seller fails 1o disclase or elect title o the
subject invention within the times specified in (c) above, or elects ot W retain
title: provided that the Government may only request ile within 60 days
after learmng of the failure of the Seller 1o disclose or elect within the

(2) In those countnes in which the Seller fails to file
patent applications within the umes specified in (c) above: provided, however,
that if the Selier has filed a patent application in a cauniry afler the time
specified in (¢) above prior 10 its receipt of the written request of the Patent
Counsei, the Seller thall continue 16 retaun tite in that country; or

(3) In any country in which the Seller decides not to
continue the prosecution of any application for, to pay the mainienance fees
on, or defend in a reexaminauon or oppesilion proceeding on, a patent on &
subject invention.

(e) Mimimum rights to Seller and peatecuinn of the Seller’s right to
fije.

(1) The Seller will retain a nonexclusive. royaity-free
licenze throughout the world in each mubject invention w which the
Government obtains utle except if the Seller fails 10 disclose the mibject
invention within times specified in (c) above. The Secller’s license exicods 1o
its domesuc tubsidiaries and affiliates, if any, within the corporate structure
of which ific Sciier is a pant and inciudes the right 10 grani subiicenses of the
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ume scope 10 the extent the Seller was legally obligated o do 30 at the tme
the contract was awarded. The licenss 13 transierred only with the a2pprove.

of the Government except whea transierred (o the saccessor of Lhe pan of the
Seiler’'s businzss 10 which the invenuon perans.

(Z) The Seller's domesix ficenses may be revoied or
modified by DOE 1o the extem necesmary w0 achieve expeditious peacticas
application of the subject invention pursuant 10 an application for an exclusive
license submitted in accordance with spolicahle neovisione a1 37 CFR 404 ana
10 CFR 781. This licente will net be revoked in the field of uss or the
geographical areas in which the contractor haz achieved praciical spplication
and conunues W make the benefits of the invention rexsonable accezsible o
the pubiic. The iicense in any foreign couniry may be revoked or modified
at the discretion of DOE to the exient 1ne Seller. its licensees, or its domesic
subsidiaries or affilisies have failed © achieve praciical application in st
foreign country.

() Before revocation or modification of the liceme,
DOE wili furnish the Seller a wrmen notice of ils inleation 10 revoke or
modify the licente, and the Setier wili be allowed thirty days (or such other
time ss may be authorized by DOE for good cause shown by the Seller) afier
the notice to thow caute why the licenss thouid oot be revoked or modified.
The Seller has the right 1o appeal. in accordance with 17 CFR 404 and 1C
CFR Part 78], any decision concermng tne revocaton or modificatian of its
license..

() Seiier's action w0 protect the Government's inierest.

(1) The Seller agrees 1o execute or to have exeeuted anc

promptly deiiver 1o the Patent Counse| all insirumenis necessary to:
() Establish or confirm the rights the
Government bas throughout the world in those subject inventions o which the

Seiier eiccu 10 retain utie, and

(i) Convey ttle 10 the Government when
requesied under (d) above and 16 enable the Gavernment 1n nbisin paiem
protection throughout the world in that subject invention.

(2) The Selier agrees lo require, by writlen agreement,
its empioyees, olher than ciericai and nontechnical employees, 1o disclose
prompuy in wriling to personne: identified as responsible for the
sdministration of patent maners and in 2 format suggesied by the Selier each
subject invention made under this contract in order that the Seller can camniy
with the disclosizre provisions of (¢) above and o0 execute ail papers necessary
to file paent appiications on subject inventions and 1o establish the
Government’s rights in the subject inventions. The disciamure format should
require, as a minimum, the information required by (c)(1) above. The Seller
shall instruct such employees through the employee agreements or other
suitable educationat programs on the impornance of reporung inventions in
sufficient lime to permit the filing of patent applications pnor to United Siates
or foreign siatutory bars.

{3) The Seller wiil poufy the Patent counsel of any
decision not (o continue prosecution of a patent spplicstion, pay mainienance
fees, or defend in a reexamination or oppositon proceeding on s patent, in
any couniry, not less thap thirty days before the expirauon of the response
period required by the relevant patent affice.

(4) The Secller agrees to include, within the specificauon
of any United Statex paent applications and any patemt issuing thereon
covering a subject inveniion, the foliowing satement ~This iovention was



made with the Government 's suppont under (identify the Contract) awarded by
FERMCO. The Government has ceruun rights in this invention.”

(3) The Seller agrees to:

() Uoon request, provide 3 repont prior o
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the ciase—out of the contract listing all mubject inventions or staling that there
were none;

(i) Provide, upoa request, a copy of the
patent appiication. filing data, serial nurber and tille, patens number and ismue
date for any subject invention in any country in which the Seller has applied
for a patent; and

{ii) Provide upon request, but oot moce than
annuaily, listing of all subject inventions which were disclosed 10 FERMCO
or the Government during the applicable reporting period.

(g) Subcontracis.

(1) The Seller will inciude this clause, suitably modified
o identify the panies, in all mubcontracts, regardless of tier, for experimental,
developmenial or research work W be performed by a small business firm or
a domesuc nonprofil organization. The subconiractor will retawn afl nghts
provided for the Seller in this clause. and the Seller will nex, as part of the
connderauon for awarding the subcontract, obtsin rights in the subcontracior's
subject invennons.

(2) The Seller will include in all other subcontracts,
regardless of ter, for experimental, developmental, demonsiration or research
work the patend rights cisuse of 41 CFR 9-9.107-5(a) or 9-9.107-6 as
appropriaie, modified to identify the parties.

(3) In the caze of & subcontract at sny tier, FERMCO,
the subcontractor, and the Seller agres that the mumial cbligatioas of the
parties created by this clause eonsitite a contract between the subcontractor
tnd FERMCO with rexpect (0 thoss matters covered by this cisuse.

(h) Reporting on utilization of subject inventions.

The Seller agrees 10 mbmit on request periodic reports no more freauently
than annuailv oo e utilization of & subject invention or on efforts at obtaining
such utilization that are being made by the Seiler or its licensees or axsignees.
Such repons shall include information regarding the status of development.
date of {irs commerciai taje or use, gross royaities received by the Seller, and
mch other data and information as DOE and FERMCO may reasonasiy
specify. The Scller also agress 10 provide additional reports as may be
requested by DOE and FERMCO in connection with any march-in procesding
undertaken by DOE in accordance with paragraph () of this clause. As
required by 33 U.S.C. 202(c)(5), DOE agrees it will not disclose such
information 1o persons oulside the Governmen: without permissioa of the

Selier.
(1) Preference for United Siuates induniry.

Notwithstanding any other provision of this clause, the
Seller agrees that nesther it nor any assignee will grant to any person the
extlusive night 1o use or seil any subject invention ia the United States unless
such person agrees that any products embadying the subject invenusn or
produced through the use of the subject invention will be manufactsred
substanuaily in the United States. However, in individual cazes, the
requirement for such an agreement may be waived by DOF upon s thanine
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by the Seller or its sssgnee that reasnnabie but unsuccessful efforts have been
made to grant licenses on simiisr 12rms 10 potential liceneess that wuld he
likely (o manufacture subdaniially in the United States or that under the
circumstances domestic manufachure is oot commercialiy feasible.

() March-in nghts.

The Selier agrees that with respect o any

subject invention in which it has acquired title, DOE has the nght in
accordance with the procedures in 37 CFR 401.6 and any supplemental
regulations of DOE 1o require the Seller, an assignes oc exciutive licensee of
& subject invention 1 grant 4 nonexciusive, partially exclusive, or exchixve
Lizensc in any ficld of use w a responsmibie appiicant or appiicanis. upoa lerms
that are reasonable under the circumstances, and if the contractor. azugnee.
or exclustive licensee refuses such a request, DOE has the right to grant such
a licents itseif if DOE determunes that:

(1) Such action is necetsary because the Seller or
Assignee has not taken, or is not expercted 1o take within & reasonable time,

Efleciive sifps io achieve praciicai appiication of the suhject inveatoa in such
field of use;

(2) Such action 15 necexsary 1o alleviste heaith or safery
needs which are not reawaably sausfied by the Seller, assignee, or their
liceasces:

(3) Such action i3 necessary W meet requirements for
public use specified by federal reguiations and such requirements are aol
reasousbly sauisfied by the Seller, astignee, or licensees; or

(4) Such action is necestary because the agreememn
required by (i) of this clause has not been obtained or waived or because a
licensee of the exclusive right to uie or self any subject invention in the

Nomzto h Eoa_ o

United States is wa breach of such agreement .
(k) Special provisions for coniracts with nonprofit organizations.
If the Selier 15 a non profit organsration, it agrees that:

(1) Rights 0 a subject invention in the United States
m=y oot bt assigned withoul the approvai of DOE, except where such
sxgignment is made o an organization which has as one of i pnimary
functions the management of invenuons provided that such assignee wiil be
subject to the same provisions as the Seller:

(2) The Selier will share royaities collectad on 8 subject
invention with the inventor, including Federal empioyees co-inveniors (whea
DOE deemss it appropriaie) when the subject invemiion is assignes in
accordance with 35 U.S.C. 202(e) and 37 CFR 401.10;

(3) The balance of any royalties or income earned by
the Selier with respect o subject inventions. afier payment of expenses
(including paymenits 10 1nventors) incidentzl to the administration of subject
inventions, will be unlized for the support of scieatific research or educauon

=l
el

(4) It will make efiorts that are reasonable under the
circumstances 1o afiract licensees of subject inventions that are small busineas
firms and that it will give 2 preference to a small business firm when licensing
a subject invention if the Seller determines that the small business firm has a
plan or propoal for marketing the invention which, if exscutea, is equally as

likely 15 bring e invention 1o practical appiication as any pians or proposais



from spplicants tnat are not amall business firms: provided that the Seller is

also satisfied et the sl husinses firm has the :_-_;p;_r,qh!}r and resrairces In

carry oul its pian or proposal. The decision whether 1o give a preference o
any specific case will be at the diseretion of the Seller. However. the Selier
agrees hat the Secretary of Commmerce may review the Seller’s licensing
program and decisions regarding tmall business spplicanks, and the Seller will
pegotiate chaages 1o its licensing policies, proced or practices with the
Secreuary of Commerce when the Secretary of Commerce's review discloses

that the Selier couid taks reasanshis stans to inmiement mnre sffectively the

requirements of this paragraph (k)(4).

{1} Communications._

The DOE cenmtral point of coniact for communications
or maters reianng o this ciause is the Patent Counsel.

AS4 SAFETY

(a) Seller thall take pecessary safety and other precautions 10
pratect property and persons from damage, injury or illosss arising out of the
periormance of the work under this contract. Seller shail comply stricily with
focal, municipal. sate snd federal laws, orders and reguistiona peraining o
health or zafety which are apniicahle tn Seller or 1o the worx. inciuding
without limitation the Occupational Safety and Health Act of 1970 (34 U.5.
Statutes 1590), as amended. and any sate plans spproved thereunder, and
teguistions thereunder, to the exient applicable, and Seller warrants the
materisis. equipment and facilities, whether temporary or permanent.
furnizhed by Seller in connectian with the performance of the work shail
comply therewith. Al all limes while any of Seller’s employees. sgents or
miheoniractnr are on the Government's premises, Seller shall be solely
responsible for providing them with a safe place of empioyment, and Selfer
shall inspect the piaces where ils empioyees, agents or subcontraciors are or
may be present on the Government's premises and shall prompuly ke action
10 correct conditions which are or may become an unsafe piace of empiloyment
for them.

th) Aceidents, injuries and illnesses requiring medical sttestion
other than firs aid, damage o property of FERMCOQ, Government or Seller,
and fires shall be orully reporied v FERMCO ai the time of the incident.
Written reports, aatisfaciory in form and conmient o FERMCO, shall be
submitted by Scller promptiy afier each incident.

(c) Seller shall muntain in form and conient approved by
________ imury and illness stansties which shail be
availabie for inspection by, and submitied to, FERMCO upan its written
requess.

ioheite sccident

ASS FERMCO SUBSTANCE ABUSE PROGRAM
{a) The Seller wili:

(1) Use its bext efforts 1o assure that all of its workers
astigned to work under this contract are drug and alcohol free;

(2) Require its workers under this contract who are
permitied access 1o any FERMCO facility, 1o submit w FERMCO random
urinsiysis lesung for the presence of drugs and 1 FERMCO madom
breathalyzer testing for the pruenne of dcohol promptly whenever Notice of

Tast: ssting i glu-n tn the Selle

(3) Remove immediairly from work under this contract
any worker with respect 1o wham the Medical Review Officer determines (o
have tested pasitive for the presence of drugs and/or aicohol;

(4) Remove immediately from work under this contract
any worxer who fails 10 present himsell or hersslf 10 FERMCO Medacal
Deparnument for drug and/or alcohol testing promptly when Notice of Testing
s givea by FERMCO 1o the Seiler with respect 1o much worker, or who
otherwise iaiis to coaperate with the FERMCO drugralcchol lexiing prograny,

(5) Remove from work under this Contract amy
employee who, intentionally or unicientionally, whether by action or umclion,
causes Lthe urinalysis testing or the breathalyzer testing of any employee to be
frumrated, as, for example, by mixommunicaling or by failing
communicate appropriately information regarding Notice of Testing with
reapect 1o any Seller employee.

(b) A worker who has been removed, or required 10 be removed,
from work under this conlract pursuant to this clause will pot be permned
return 1 work under this conteact except st FERMCO's sole diacretion and
upoa determination by the Medical Review Officer that the worker has
compicied successfully an Employes Assinance Program approved by the
Medical Review Officer, or that the worker is otherwise fil 10 perform work
under this coatract.

(c) Any urinalysis lesting snd sny breathalyzer testing required
under this contract will be conducted either by, or at the direction of, the
FERMCO Medical Department.

AS6 GOVERNING LAW

Irrespecuve of the place of performance, this contract will be construed and
interpreted according 1o the Federal Common Law of Governmeni Contracts
as enuncisted and applied by Federi judicial badies, Boards of Contract
Appeais and quasi-judicial agencies of the Federal Government. To the exient
that the Federni Common Law of Government Coniracts is not disposative, Lhe
Law of the Sute of Ohio shall apply. In the event that either party bereto must
reaoct o iitigalion 1o enforce a right or remedy conferred by iaw, equily of e
provizions of this contract, the partiet hereby consent Lo the action being
brought in the court of competent jurisdiction whoss situs is in the County of
Hamiiton, State of Ohio.

AST FAR 522464 INSPECTION OF SERVICES-FTXED-FPRICE (FEB
1992)

(2) Definitions. ~Services,” as used in this clause, includes
services performed, workmanship, and material furnished or utilized in wae
performance. of services.

(®) The Seller shall provide and mainiain an inspection sysiem
sccepiable to FERMCO covering the services under this contract. Complets
recorus of ail inspection work petformed by the Seijer shaii be miniained and
madde available to FERMCO during contract performance and for as iong

aflerwards as the contract requires.

(¢) FERMCO has the right 1o inspect and test ati services called for
by the conirscl, to the extenl pracucable at all times and places dunng the
term of the coatract. FERMCO shali perform inspections and tesis in a
manner that wiki nol unduiy deisy the work.

@) If FERMCO performs inspections or tests on the premises of
the Seller or a subcontractor, the Seller shall furnish, and shall require
nibconiraciors 1o furnish, without additional charge, all reasonable facilities
and assistance for the wafe and convenien! performance of theae duties.

(¢) if any of the services do moi coniorm wiih conirsii



requirements, FERMCO may require the Seller to perform the services again
i conformity with contracl requirements, at 00 INCraase 1N coniract amount.
When the defects in services cannot be correcied by reperiorrmance, FERMCO
may (1) require the Seller 10 Wre necessary action (o ensure thst future
performance conforms (o coniract requuements and (2) reduce the coatract

nnrp 15 reflect the reduced valus of ths ssrmvicas nerfiemeed

ect the reduced value of the sarvicss performad.

(f) If the Seller fails to prompily perform the services agamn or to
ke the necessary action (0 easure future performance in conformity with
coairact requirements, FERMCO may (1) by coniract or otherwise, perform
the services and charge 1o the Seller any com incurred by FERMCO that is
directly related 10 the performance of much service or (2) terminate the
contract for default.

A58 FAR 52.246-2 INSPECTION OF SUPPLIES (JULY 1985)

(a) Definition. “Supplics,.” as used in this article, includes but is
not limited (0 raw materials, components, imermediate assembiies, end
products, and lois of supplies.

(b) The Seller zhall provide and puwiniain an inspection system
acceplable to FERMCO covering supplies under this contract and shall tender
1o FERMCO for accepunce only supplies that have been inspected in
accorgance with the inspecuon sygems and have been found by the Seller to
be in conformity with contract fequiremenis. As pant of the sysiem. the Seifer
shali prepare records evidencing all inspections made under the system and the
ouicome.  These records shall be kept complsts and made available o
FERMCO dunng contract performance and for as jang afierwards as the
contract requires. FERMCO may perform reviews and evaluations as
featonably neceszary 10 ascertain compliance with this paragraph. These
reviews and evaluations shall be conducted in a manner that will aot unduly
delay the contract work. The right of review, wihether exercised or not, does
nod rehieve the Seller of the obligations under the contract.

(c) FERMCO has the right (o inspect and test atl supplies called for
by the contract. to the exient practicable, at all places and times, including the
penod of mapufacture, and in any event before acceptance. FERMCO shail
perform inspections and tesls in a manner that will not unduly delay the work.
FERMCO assumes no conlractual obiigation to perform any inspection and
test for the beneiit of the Seller unless specifically set fonth elsewhere in this

conirscl.

(d) If FERMCO performs inspection or lext on the premises of the
Seller or a subcontractor, the Seller shall furnish, and shall require
subcontracors v furmish, without additionsl charge, ail reasonabie facilities
and assistance for the safe and convenient performance of thess duties.
Exzept as otherwise provided io the contract, FERMOO shall bear the expense
of FERMCQ inspections or tems made at other than the Seller’s or
subcontracior's premuses; provided, that in case of rejection, FERMCO shail
not be Lable for any reduction in the value of inspection or text samples.

{e) (1) When suppiies are not ready at the tme specified by
the Seller for nspection of test, FERMCO nuy charge to the Seller the
additionas cost of inspecuon or tedt.

(Z) FERMCO may aiso charge the Seller for any
additions: cost of inspection or test when prior rejection makes reinspection
OFf relest necessary.

(f) FERMCO Las the right either 10 reject or w require correciion
of noaconforrng suppiies. Supplies are ponconforming when they are
defective in matenal or workmanship or are otherwise aot in conformity with

contract requiremnents. FERMOCO may reiact nonconforming supplies with or
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withoul disposiion instricyons.

(2) The Seller zhall remove suppiies rejecied of regnired 10 be
corrected. However, FERMCO may require or permit correction in piace.,
pmuvnﬂzrmucebymdul.hecwoflhewkr The Seller shaii not
wader {orf acceplance cofrecicd or rejecied suppiies withosst disciosing the
former rejection or requirement for correction. and, when requared, chall
disclose the corvective action taken,

@) If the Seller fails to prompuy remove, replace, aor correct
rejected supplies that are required 10 be removed or o be replaced or
corrected. FERMCO may cither (1) by coniract or otherwise. remove,
Feplace. Of COMMECi Ui supplies and charge the cosl o the Selier or (2)
terminaie the coniract for default. Unless the Seller correets or replsces the
suppiies within the delivery schedule, FERMCO may require their delivery
and make an equilable price reduction. Failure 10 agree o a price reduction
shall be a dispute.

(0] (l)lfﬂ:iscomnnpmiduforlhcperfomnmof
qualily szmsTance ai source, and 1if roquesied by FERMUOO, the Seiler shaii
furmsth advance notfication of the time (i) when Seller inspection or lesis will
be performed in accordance with the terms and conditions of the contract and

(i) wnen the supplies will be ready (or FERMCO inspection.

(2) FERMCO's request shall specify the period and
method of the advance noufication and the FERMCO represenialive 16 Wnom
i shall b furmished. Requesis xhail bot require more than 7 workdays of

advance ontification.

G)FERMCO:hlulcaeptormmawhuu promply as
practicable afler delivery, uniess oherwise provided in the contract.
FERMCO failure 1o inspect and accept or reject the mupplies shall no relieve
the Seller from remponsibility, nor impose lubiliy on FERMCO, for

sonconforming supplies

(k) Inspections and 1e21is by FERMCO do not relieve the Seller of
responsibility for defects or other failures 10 meet contract requirement
discovered before scceptance. Accepance shall be conclusive, except for
latent defects, fraud, gross mustaces amounting to fraud, or as otherwise
provided in the contract.

(D If accepuance is not conclusive for any of the reasons in
paragrapn (k) hereof, FERMCO, in addilion 1o any olher rights and remedies
provided by law. or under other provisions of this contract, shall have the
right o require the Seller (1) at no increase in contract price, W correct or
replace the defective or nonconforming supplies at the original point of
delivery or st the Selier's plant a1t FERMCO's election, and in accordance
with & reasonable delivery schedile is may be ugreed upon between ine Seiier
and FERMCO: provided, that FERMCO may require a reduction in contract
price if the Seller fails to meet such delivery schedule, or (2) within a
reasnnable lUme after receipt by the Seller of ootice of defects or
nonconformance. 10 repay such portion of the contract as is equitable under
the circumsiances if FERMCO elects not to require correction or replacement.
When supplies are remrned o the Selier, the Seller shail bear the
{ransponiaisg cost from the ongmal poini of delivery to the Sclier's piani and
return o the original point when that point is oot the Seller’s plant. If the
Seller fails to perform or act as required in (1) or (2} above and does not cure
such faiture within a period of 10 davs (or such longer periad as FERMCO
may suliorize in writing) afier receipt of notice from FERMCQ specifying
wuh failure. FERMCO shall have the nght by contract or otherwise io replace
or correct such tupplies and charge 1o the Seller the cost occasioned

T LA/ oL
Foauriey WETED y



AS9 FAR 5§2246-16 RESPONSIBILITY FOR SUPPLIES (APR 1984)

(@) Tide w supplies furmshed under this contract snall pass o the
Government upon formal acceplance ., regardless of when or where FERMCO
lakes pnvncal possession, unieas the contract specifically provides for earlier

(b) Unless the comract specifically provides otherwise, riak of loxs
or of damage 10 supplies shail remawn with the Seller until. and shall pass 1o
the Government upon—

(1) Delivery of the supplics 1o & carrier, if transportation

(2) Acceptance by FERMCO or delivery of the suppiies
o FERMCO at \ne destination specified in the contract, whichever is lster, if
transporation is {.o.b. destination.

{c) Paragrapn (b) above shall not apply 1o muppiicy that so fail to
confom Io coniract Ioquircmanis as 10 Zive & nghi Of rejecuog.
loss of or damage v such nonconforming supplies remains with the Seller
until cure or acceplance. Afler cure or acceplance, paragraph (b) above ghall

apply.

(d) Under paragraph (b) above, the Seller shall ncu be lisble for
loss of or damage to mupplies cauzed by the negligence of officers. agents, or
employees of FERMCO acting withia ihe acope of ibeir empioymen:.

A60 DEAR 9705204-59 WHISTLEEBLOWER PROTECTION FOR
SELLER EMPLOYEES (JAN 1993)

{a) The Seller zhall compiy with requirements of the “DOE
Contractor Employee Protection Program™ at 10 CFR Pant 708

(b) The Selier shall inzsert or have inserted the substance of this
clause, including this paragraph (b), in subcontracts, a1 all tiers, with fespect
to work performed oo-site at a DOE~wmned or leased facility, as provided for
at 10 CFR Pan 708

A6l FAR 5122S-11 RESTRICTIONS ON CERTAIN FOREIGN

PURCHASES NdAY 1000}
(a) Unleas advance written approval of FERMCO is obtaned. the
Seller shali not scquure for use in the performance of this contract-

(1) Any supplies or services originating form sources within the
commumust areas of North Korea, Vietnam, Cambadia, or Cuha;

(2) Any supplies that are or were located in or transported from or
through Nonn Korea, Vietnam, Cambodia, or Cuba; ot

(3) Arms, Ammunition, or eilitary vehicies produced in South
Africa, or manuiacwring data from such artcles.

{(b) Tke Seller shall not acquire for use in the performance of this
contracl suppiies or services originaling from sotrces within iraq, any supplies
that are or were located in or transported from or through Irag, or any

supplies or services from entities controlled by the Government of Irq.

(c) The Secller agrees to intent the provisions of this clause.
inciuding this paragraph (c), in all subcantracts hereunder.

GP-FFP3/94/REV 8
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A.62 FAR 51215-33 ORDER OF PRECEDENCE (JAN 1986)

Anay inconsistzncy in this solicitation or contract shall be resoived
by giving precedence in the followiag order: (a) the Schesdule (exciudiog tne
specifications); (b) representaiions and other inttructions; (c) contract clauses;
{(d) other documents. exhibits. and atachmenis; and (¢) the specificatinns_



SECTION B
SECTION B APPLIES [F THE PRICE OF THIS CONTRACT EXCEEDS $2.500

B.1 FAR §2.212-36 AFFIRMATIVE ACTION FOR HANDICAPPED

WNRKLRC (ADD 1004

P Rrausualatay /R e A FOWS

(a) Generai.

(1) Regarding any posilian for which the empiloyee or
applicant for empioyment 15 qualified, the Selier zhall not discriounate agains
any employee or appiicant becauns of physical or mevtal handicap. The Seller
agrees to take affirmairve action to employ, ld‘vnnce n emplumm. and

nthemuies treat aualifiad hamst: ‘--—.‘l Aivsiddiimla I
ansnwaEmarsal o Proas LIV -

upon their pnysical or meatal handuup in all empioymenl practices such as—

LY irvon dnm s

() Employment:

(i) Upgrading;

(i) Demotion or tanafer:

(tv) Recruitmers;

fuh T e

L8 Shie Ve lammaagy s

(vi) Layoff or werminaina:

(vi)) Rates of pay or other forms of compensauon; snd
(viii) Selecuon for trmuning, 1ncluding apprenticesnip.

(Z) The Seller agrees w0 compily with the rules,
guhuom. nnd 1=\r|.nl. orders of the Secretary of Labor (Secretary) issued
or 1 1atian At af 1973 HO LIS C. 793 ths Act), ax amended

well, &F amentseq,

(b) Postings. (1) The Seller agrees 10 post employment notices
stating (i) the Seller’s obligation under the law 10 take affirmative action o
employ and advance in employment qualified handicspped individuals and (i)
the nights of applicanis ani employees.

N} Thees nntirss shaill he nostad in conenicumianlasss

=} Thets nnfwves ahall he

that are available to empioyees and applicants for employment. They shall be
in a form preseribed by the Director, Office of Federat Contract Compliance
Programs, Department of Labor (Director), and provided by or through
FERMCO.

(3) The Secller zhall noufy each labor unioa or
renresentative of workers with which it has a callective hargaining agraement
or other contract understanding, that ithe Seller 15 bound by the terms of
Secuon 503 of the Acl ana is commuited o take affirmauve acuion to employ,
and advance in employment, qualified physically and menially bandicspped
individuals.

(c) Noncompuance. If the Selier does oot comply with the
requirements of thie clanee spnronnaie sctions may be taben under the rules,

regulations, and relevant orders of the Secretary ismued pursuant 1o the Act.

(d) Subcontracts. The Seiler shall include the terms of this ciause
in every subcontract or purchase order in excess of $2.500 uniess exempted
by ruies, reguiations, or orders of the Secrewary. The Seller shall act as
specified by FERMCO 10 enforce the terms. including acuon for

I'Iﬂﬂr_nmrlllnncz

B2 FAR 5222241 SERVICE CONTRACT ACT OF 1965, AS
AMENDED (MAY 1939) NOTE: Applicahle if the principal purpose
of the coatract is to furmsh services through the use of service employees
as defined under Department of Labor regulations at Title 29, Code of

Fadaral Damilatianc Part 4
Fegera’ Nemuabwng Fart 4.
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"Seller,” as used in this clause or in any subcontracs, shall be
deemed W0 refer (0 “the person or organization emening into this contract with
FERMCO."

“Service employee.” as used in this clause, means any permon
tngagea in the performance of this contraci oiher than any pirsce caployed
in a bona fide executive, adminisirative, or profesmonal capacay as these
terma are defined in Paet 541 of Tile 29, Code of Federal Reguintions, ax
revised. [t includes ali such persons regardless of any contracnai reiationthip
that may be alleged 0 exist between a Seller or mubconiractor and such
persons.

Mty Amslicakhiliter

AVF Ay asemaraay -
proviszions and 1o ail other appiicable provisinas of the Act and reguilatians of
the Secretary of Labor (29 CFR Pant 4). This clause does not apply o
comracts or subconiracls adminisiratively exempied by the Secreary of Labor
or exempiead by 41 U.S.C. 356, as interpreted tn Subpan C of 29 CFR Pan
4.

Thia coedemer o ekl s the Sodlem
4l CLOMECY B RWTH WD Wl wTeabw ung

{e) Commensatinn
{£) Lompensalion,

(1) Each service employes employed in the performance
of this contract by the Seller or any subcontracwr shall be paid not less than
the minimwmn monetary wages and shall be furnished fringe benefiis in
sccardance with the wages and fringe bensfits determined by the Secretary of
Labor, or authonzed representative, as specified in any wage determination
atiached 1o this comract.

@ (1) If 8 wage determination is adached o this
contract, the Scller shall classify any class of service empioyee which is nat
limed therern and which is 1o be employed under the contract (i.c., the work
to be periormed 15 not performen by any cilasufication listeg in the wage
deterounataon) so as (o provide a reasonable reiationship (i.e.. aporoprnale
fevel of skill companson) between such unbsted classifications and the
clagmificatinne lided in the wage deterrunstion. Such conformed claee of
empiovees wnail be paid the monewary wages and furmushed the fringe benefils
as are determuned pursuant to the procedures o this paragraph (¢).

(ii) This conforming procedure shall be
initiated by the Seller prior to the performance of contract work by the
unligies class of employee. The Seller shall submut Standard Form (SF) 1444,

D-nu.n for Autharzation of Additinnal Classfization and Bata 1o FERDMOCO

no hm than 30 days after the unlisted clazs of empiloyee performs any
contract work. FERMCO shall review the proposed clazsification and rate
and prompuy submat the compieted SF 1444 (which must include informauon
regarding the agreemeni or disagreement of the employees’ authorized
represenialives or the employees themselves together with the FERMCO
recommendaton), and all penineat wiformation w the Wage and Hour

Divisinn Frﬁnlnvmm Standarmis Adminigtrauon U S, Depanimerw nf Labar.

The Wage and Hour Division will approve, modify, oe disapprove the acuon
or render a final delermination in the event of dizsagreement within 30 days of
recetpt that additional Lime is necessary.

(i) The final determinaucn of the
conformance action by the Wage and Hour division thall be transmitted o
FEDMOCO who shall sromptly notife the Saller of the sction taken. Esch

ot e s T =y DOULY



affected employee shall be furnished by the Seiler with 8 wnen copy of such
determination of 1t shall be posted as a pant of the wage determunation.

v) (A) The process of establishing
wage and fringe benefit rates that bear a reasonable rewslionship w those lined
io & wage dcierminaiion camwd be reduced w any mogle fornoula
approach used may vary from wage determination 0 wage determinstion
depending on the circumstances. Standard wage and salary sdministration
practices which rank various job classifications by pay grade pursuant o point
schemes or other job factors may, for example, be relied upan. Guidance
may aiso be obtained from the way differcnt jobs are rated under Federal pay
systems (Federal Wage Board Pay Sysiem and the General Schedule) or from
aGiner WISC uéii:fﬁumuom lm III ine zame lml.l.ﬂ'y m o ihe
establishment of any conformable wage rate(s) is the concept that a pay
telationthip sthould be maintained between job clasuifications based on the skill
required and the duties performed.

-—
ine

(B) In the case of 2 contrzct
madificalion, an exercise of an oplion or exiznzion of an eximing contract, or
mmyﬁhifmmlumrmmlmmmm
classification in question was previouly conformed pursuant o parsgrsph ()
of this clause, a new conformed wage rate and fringe benefils may be assigned
1o such conformed classification by indexing (i.e.. adjusting) the previous
conformed rate and fringe benefits by an amount equaj to the averape (mean)
percentage increase (or decrease, where appropriaie) between the wapges and
fringe benefits specified for all classilications 1o be uted on the contrast which
are limed in the cuimenl wage dclermunaiion, and ihose specified for ihe
corresponding classifications in the previoualy applicable wage determination.
Where conforming aclions are accomplished in accordance with this paragraph
prior 1o the performance of contract wark by the uniisted class of employees,
the Seller shall advise FERMCO of the actian taken but the other procedures
in subdivision (c)(2)(ti) of this clause peed not be followed.

{T) No cowployes cogaged in
perforrung work on this coniract shall in any event be paud leas than the
currently applicable minimum wage specified under section 6{(a)(1) of the Fair
Labor Suandards Act of 1938, a3 amended.

(v) The wage rate and fringe bencfits finally
deterrmuned pursuant © pmgﬂph (€)(2) of this clause shall be paid 1o all

P TP N
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contract work is performed by them in the classification. Failure o pay sucn
unlisied empioyees the compentation agreed upon by the ineresied parties
and/or finally determined by the Wage and Hour Division retroscuve o the
date such class of employees commenced contract wark thall be a violation
of the Act and this contract.

{¥i1) Upon discovery of iailure w compiy wiih
subparagrapn (c)(2) of this clause, the Wage and Hour Divition thall make a
final dewermunation of conformed classificauon, wage rate, and/or fringe
benelits which shall be retroactive 10 the date much cilass of employces
commenced contract work.

(3) Adjustment of Compenaation. If the term of this
cOomimaci i more I-Iln l ]“'l’. m: m.l.lumum mry “F -m lrlngc
benelits required to be paid or furnished thereunder to service employees
upder Lthis contract shall be tubject 10 adjustment sfier | year and not less
often than once every 2 years, under wage delermmnation issued by the Wape
and Hour Division.

(d) Obligation to Furmish Fringe Benefits. The Seller or Seller’s

R LU SN U 1 TR . T . A DY S |
EHCOILIBCION Ay VILAATET WS ODIgIL0a W TUiLED NIET DEnEiiE Sppoiilca
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in the attacament or delermuned under subparagraph (e)(2) of this clauss by
furnishing equivaieat combinauons of bona fide fringe nenefits. or by macing

equivalent or differenual cash payments, only in accardance willk Subpant D
of 29 CFR Part 4.

{c} Mimmum Wage. in the absence of & minimvm wapge
stachment for this contract, neither the Sefler por any of Ssller’s
mbcontracior shall pay any person performing work under the conirsci
(regardless of whether the perion is a service employee) less than the
minimum wage specified by secuon 6(a)(1) of the Fair Labor Standards Act
of 1938. Nothing tn this provision shail relieve the Seller or any Seiler's
subcontractor of any other obligation under law or contract for the payment
of a higher wage i0 any empioyee.

() Successor Contracis. {f this contract ds & coniract subject
10 the Act under whick subsiantially the same servaces were furnizhed in the
same locality and service empioyees were paid wages and fringe benefils
provided for in a collective bargaining agreement, in the abzence of the
mimmum wage atuachment for this contract setting forth much collectively
bargsined wage mies and iringe benefix, neither the Seiler nor apy Seiier’s
suhcontractors (under this contract), shsll pay any service cmpioyee
performing any of the contract work (regardiess of whether or not suca
employee was employed under the predecessor contract), less than the wages
and fringe benefits provided for in such collective bargaining agreement, o
which such employee would have been entitled if empioyed under the
predecessor contract, including accrued wages and fringe benefits and soy
l‘:fﬁ:_p&u'v: IACTERLES 1 Wiges and lrlngc beneiiis pruvmm for under such
agreement. No Seller or Seller’s subcontr under this contract may be
relieved of the foregoing obligation uniess the limuations of 29 CFR Part
4.1b(b) apply or unless the Secretary of Labor or the Secrewary’s muthorized
representative finds, afier a hearing as provided in 29 CFR Part 4.10 that the
wages and/or fringe benefits provided for in such agreement are subsiantially
st variance with those which prevail for services of a character similar in the
jocaiity, or deigrmunes, as provided in 25 CFR Parl 4.11, thai ihe colieciive
barguining agreement applicable to zervice employees empioyed under the
predecessor conlract was ool entered into as a reslt of arm’'s leagth
negotiations. Where it is found in accordance with the review procedures
provided in 29 CFR 4.10 and/or 4.11 and Parta 6 and § that some or all of
the wages and/or fringe benefits contaned in a predecessor Seiler’s callecuve
blrglining agreement are substantiaily at varisnce with those which pmnil for

‘T"IL“ Ul a Lﬂll‘lclﬂ lumi.l' In lmllly. lm’ul’ “'I..[ mc CDH““VG UBI'K'IU'“BK
agreement applicable 1o tervice employees employed under the predecessor
coniract was not enlered inic as a result of arm’s leagth negouauons, the
Deparunent will issue & new or revised wage delermination temng forth the
applicable wage rates and fringe benefits. Such detsrmination chail be made
part of the coniract or subcontracl, in accordance with the decision of the
Administrator, the Administrauve Law Judge, or the Board of Service
Coniraci Appeais, as ihe case may be, irrespective of whether such issuance
occurs prior to or afier the award of a contract or subcontract (33 Comp. Gen
401(1973)). In the case of a wage determination issued solely as a result of
a finding of submaniial variance, such determination shall be effective as of
the date of the final administrative decision.

() Notification 1o Employees. The Selier and any Seller’s
mibconireciors under this coniraci shaili noufy each service empioyee
commencing work oo this contract of the minimum monstary wage and any
fringe benefits required o be paid pursuant to this contract. or shali post the
wage determination suached to this contract. The pasier provided by the
Depanment of Labor (Publicaion WH 1313) shall be posted in a promunent
and sccessible place at the worksite. Failure 10 comply wath this requirement
is a violation of Section 2(a)}(4) of the Act and of this contract.



(h) Safe and Sanitary Working Conditions. The Seller or Seller's
subcontractors snall not permrut any pant of the se~vices called for by this
contract 10 be performed in buildings or turrounaings or under working
condiuons provided by or under the control or mupervisioa of the Seller or
Seiler's mubcontractors which are unsanitary, harardous or dangerous to the

haclth ~e cafaty Af casmnis smnlaveces The Colles fe Callec?s mibomoescae —
UERnn OF 38iTiy Ui BIVR-S SHNPaOYeSE. 140 ot 3 SSasld & SULTOGhnIlaciors

shail compiy with the safety and health siandards applied under 29 CFR Part
1925.

(1) Records. (]) The Seller and each muhcontracior performing
work subject 1o the Act shall make and maintsin for 3 years from the
completion of the work, and make them available for inspection and

transs MmN hv authnrred renrsssntatives af the Wase and Mo Thviaine

Tpuon FWTIONIEC TIpmefonialnves O D= YAPT AT aNONUT amvinieo,

Empioyment Standards Administration, & record of the foliowing:
(i) For each empioyee subject to the Aci—

(A) Name and sddress and aocial
secunty number;

mc work clas=Reatisa or
classifications, rate or mtes of moactary wages paid and fringe benefits
provided, raie or rawes of payments wn licu of fringe oenefits, and 10l daily
and weexly compensation;

(C) Daily and weekly hours

worked by each emplovee: and

(D) Any deductions. rebates, or
refunds from the wini daily or weekly compensation of each employee.

() For those classes of services employees
not included in any wage determination attached (o this contract, wage rates
or fringe benefits determined by the interesied parues or by the Adminizirainr
ar autharrred renr dar the terma of narasrenh o) af thia claeee

r FoooBe oy N7 SR WRED AR
A copy of the report required by subdivision (< }(2)(ii) of this clause will fulfill

easrdaiive

(i) Any Il of the predecessor Seller's
employees which had been furnished 1o the Seller as prescribed by paragraph
(n) of this ciause.

(2) The Seller shall aiso mmxe availabic a copy of this
conract for inspection of transcription by suthorzed repressniatives of the
Wage and Hour Division.

(3) Failure 10 make and mainiain or to make available
such records for inspection and transcription snall be a violation of the
reguiations and this contract, apd in the case of failuse 10 produce such
records, FERMCO, upon direction of the Department of Labor and
nohification 10 the Seller, shall take sction 10 cauae suspension of any further
paymen: or advance of funds until much violation cesses.

{(4) The Seller shall permt awthorized representatives of
the Wage and Hour Division to conduct interviews with empioyees at the

warkets durine normal warkine houes
worinis Cunng oo TIIng DouUrs.

() Pay Peniods. The Seller shall unconditionaily pay to each
employee subject o the Act all wages due free and clear and without
subsequent deducuon (except as otherwise provided by law or regulstions, 29
CFR Pan 4), rebate, or kickback on any accours. These paymenis shail be
made no laier than one pay period following the ena of the regular pay period

in which ouch were c ar A A nav nernd undes this 4.1
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may not be of any duration ioager Lthan semi-mocanly .

(k) Withholding orf Paymenis ana Terminatson of Contract.
FERMCQ shall withhold or cause 10 be withheld from the Seller under this
or any other FERMCO contract wath the Seller such sums as an spproprsie

P U R W ) T Y R ——

oliicial of the LACDEATUTIED] G LADOT raquﬁll.! or nu:n Rl Az rEMNVILU
decides may be ry 10 pay underpaid empioyees empioyed by the Seller
or Seller's subcontractors. In the event of failure b pay any empioyees
zubject 10 the Act all or pant of the wages or fringe benefus due under the
Act, FERMCQ, may afier authorization or by direction of the Depaniment of
Labor and written notification to the Seller, take sction o causs muspension
of any further payment or advance of funds until such violatioas have ceased.

AdAtimmalle ame Failis s it bt the i nte ol A —i—iom o
AALILSHRILY, afY ELURN IS Oy Wild WS ITQUUTONEGE O Lidad Ciauacs

relating 10 the Service Contract Act of 1965, may be grounds for termination
of the right 1o proceed with the contract work. In such event, FERMCO may
enter into other contracts or arrangements for compistion of work, charging
the Seller in default with any additional cost.

() Subcoatracts. The Seller agrees w insert this clavse in all

P RO T P ST Ry Y

ssbcomracts subject io the Act.

(m) Collective Barpaining Agr s Applicable 0 Service
Employees. Il wages (o be paid or fringe benefits Lo be furnished sny servace
employees employed by the Seller or Selier's subcontraciors under the
contract are provided for in a collective bargaining agreement which is or will
be effective during apy period in which the contract is being performea, the

Collar shall semcmt mick fact tn EEDAIMY) tneathas itk §ill iofom—ariam 2z sn
Sailar shall repont suca a0t o PERMOD, ogether vath Ul informasion as o

the application and accrual of tuch wages and fringe benefits, including any
prospeclive increases. Lo 1ervice empioyees engaged in work on the contract,
and a copy of the collective bargaining agreement. Suth report shall be made
upoa commencing performance of the coniruct, in the case of collecuve
bargsining agreemenis effective at such ume, and in the caze of mxch
agreemenis or provisions or smendments thereof effective at s later time

mmdm s all bm s
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promptly afier negotistion thereof.

(n) Semsonity List. Mot less than 10 days prior 10 completion of
any contract being performed ai a Federal facility where service empioyees
may be rewained in the performance of the succeeding contract and subject
a wage detarmination which contains vacation or other benefit provisions

l---.d "pcﬂ !-‘-:‘-'5"" nf --—1 - -p-'l- a C-II-- ln—ll.kac-nr\n- murcasens Qg CF:D;

4,173), the incumbent $etler shall furnish 1 FERMCO = centified list of the
names of all service employees on the Seller’s or Seller’s subcontracior's
payroil during the iast month of contract performance. Such list shall also
conlain anniversary dates of employment on the contract cither with the
current or predecessor Sellers of each such service employee. FERMCO shali
wrn over such hist to the successor Seller at the commencement of the

mwcesding consract.

(o) Rulings and Interpretations. Rulings and irterpre1ations of the
Act are conlained in Reguiations, 29 CFR Part 4.

(p} Seller’s Centification. (1) By eniering into this contracy, the
Seller (and officiaiz thereof) certifies that neither it (nor he or :he) nor any

im thae Callas’s §am
Lel 8 U i35 & peEfson

a a za latameal

PoTEGL OT firm who has a submantial interest in the Sc
or firm ineligibie 1o be awarded FERMCO contracts by virtue of the sancuons
imposed pursuant to Section 5 of the Act.

(2) No pan of this contract shall be subcontracied 1o any
person or firm ineligible for award of 3 FERMCO coniract pursuant 1o Seclion
5 of the Act.



(3) The penalty for making false siatements 1s prescnibed
inthe U.S. Criminal Code, 18 U.S.C. 100t.

(9} Variations, Tolerances, and Exemplons iovolving
Employment. Notwithgianding any of the provisions in paragrapns (b)
through (o) of this clause, the faﬁaiﬁﬁg eapioyecy uay pe empioyed in
accordance with the following var ns, ol ana exempuons, which
the Secretary of Labor, pursuagnl 0 section 4(b) of the Act priov 1o ils
amendment by Public Law 92-473, found w0 be nacessary tnd proper in the
public interest or 1o avoid serious impairment of the comduct of FERMCO
business:

{!} A—?‘.:-..---‘ P PP P 5. and workirss whoas

eaming capacity is impaired by age, physical or mental deficiency, or injury
tnay be employed at wages lower than the minimum wages otherwise required
by Section 2(a)(l) or 2(b)(1) of the Act without diminishing anmy fringe
beneiits or cash peyments in lieu thereof required under section 2(a)X2) of the
Act, in accordance with the conditions and procedures prescribed for the
employment of apprentices, student-learners, handicapped persons, and

handicapped clients of sheltored workshops uades section 14 of ihe Fair Labor

Sundards Act of 1938, in the regulations issued by the Administraior (29 CFR
Pants 520, 521, 524, and 525).

(2) The Adminizirator will ismue certificates under the
Act for the employment of apprentices. snudent-learners, handicapped persons,
or handicapped clieats of sheliered workshops not subject to the Fair Labor
Standaeds Act of 1938, or subject 1o different minimum rates of pay underthe
two acts, authorizing appropriate rates of minimum wages (but without
changing requiremenis concerning fringe benefits or supplemeniary cash
payments in licu thereol), appiying procedures prescribed by the spplicable
regulaiions izsued under the Fair Labor Siendacds Act of 1938 (29 CFR Pans
520, 521, 524, and 529).

) The Adminiztmator will alas withdiaw, aozu!, or
| such certifi in rd with the regulations in 29 CFR Pans
525 and 528.

(r) Apprentices. Apprentices will be permined to work al less than
the predetermined rate for the work they perform when they are empioyed and
individuaily registered in & bona fide apprenticeship program reginered with
ax Siate Apnrenticechin Apsncy which iz secogmized by the U.S. Depanmen:
of Labor. or if no wch l'ecogmud agency exists in a State, under a program
regisiered with the Bureau of Apprenticeship and Training, Employment and
Training Adminivration, U.S. Depanment of Labor. Any empioyee aho is
hot regisiered 45 an apprentice in an approved program shall be pawd the wage
rate and fringe benefits contained in the applicable wage deteryinalion for the
journeyman classification of work scaumlly performed. The ngc rales paid
nm—ﬂhr-u thall not he leas than the wage rale for their level of progress sei
l'oﬂh in the regisiered program, expressed as the appropriste percemage of the
joumeyman's rate contained in the applicable wage determination. The
allowaoile rauo of appreslices o journeymen empioyed on he contract work
in sny craft claasification shall not be greaier than the ratio permittad to the
Seller a5 o bis entire work force under the regisiered program.

(2} Tips. An employes engaged i an occupation io which he or
she customarily and regularly recerves more than $30 a month in tips may
have the amount of tips credited by the employer againg the minimum wage
required by Section 2(a)(1) or Section 2(b)(1) of the Act in accordance with
Section 3{m} of the Fair Labor Standards Act and Reguutons. 29 CFR Pan
531. However, the amount of such credit may not exceed $1.34 per hour
beginning January |, 1981, To use this provisioa:
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(1) The employer must inform tipped employees about
this tip credit allowance before the credit is urilized:

(2) The employees must be allowed to retnn all tips
(individualiy or through a pooting arrangement and regandiess of whether the
empioyer ciecls 1o Lake = credit for tips received);

(3) The employer must be able 1o shaw by records tha
the employee receives al least the appiicable Service Contrart Act mininwim
wage through the combination of direct wages and tip credit: and

(4) The use of mch tip credit must have been permned
indcr any predecessor coiieclive bargaining agreement sppiicable by virtue of
section 4(c) of the Act.

(1) Dispuies Concerning Labor Standards. The 11.S. Depanment
of Labor hes set forth in 29 CFR Pans 4, 6, and 8§ procedures for resolving
disputes concerning labor standards requi Such disputes shall be
resolved in accordance with those procedures and ot the Disputes cisuse of
tis contract. Dispues within the meaning of this cl iude disputes
between the Seller or any of its subcontractor's and FERMCO, the U S.
Deparument of Labor, or the employees or their teprescatatives.

B3 FAR 5222242 STATEMENT OF EQUIVALENT RATES FOR
FEDERAL HIRES (MAY 1989)

NOTE: Applicable if the ciause at FAR 52.222-41, SERVICE
CONTRACT ACT OF 1965, is appiicable.

In compliance with the Service Contract Act of 1965 as amended.
and the regulations of the Secretary of Labor (29 CFR Pant 4), this clause
identifies the classes of service employees expected 10 be employed under the
contract and siates the wages and fringe benefits payable to each if they were

empioyed by IXGE subject Lo Lhe provisions of 5 U.5.C. 534] or 5332.

THIS STATEMENT 1S FOR INFORMATION ONLY: IT IS NOT A
WAGE DETERMINATION.
Moneury Wage-Fringe
Employee Class Benefiis

B4 FAR 512224 CONTRACT WORK HOURS AND SAFETY
STANDARDS ACT-OVERTIME COMPENSATION (MAR 1986)

NOTE: Applicable o contracts which involve the employment of
laborers or mechanics.

(a) Overume requirements. No Seller contracting for any part of
ths contract work which may require or invoive the employment of laborers
or mechanics (see Federal Acquisition Regulation (FAR) 22.300)) shall
require or permut any such iaborers or mechanics in any workweeik in which
the individual is employed on such work to work in excess of 40 hours in
nuch workweek unless such laborer or mechanic receives compensauca at a
raie not lezs than 1 %% times the basic rate of pay for all hours worked in
excess of 40 hours in much workweek .

(b) Violation; lability for unpaid wages; liquidated damages. in
ine everu of aay vioiation of the provisions set forth in paragraph (a) of this



